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PART I
FORWARD-LOOKING STATEMENTS

In addition to historical information, this Annugakport on Form 10-K contains forwalabking statements that are not based on histc
fact. When used in this report, words such as “etgig“anticipates”, “believes”, “seeks”, “estimate “plans”, “intends”, and similar words
identify forward-looking statements. You should pttce undue reliance on these forward-lookingestants. Although such statements are
based on management’s current estimates and ekpastand currently available competitive, finatcand economic data, forward-looking
statements are inherently uncertain and involdesréd uncertainties that could cause our actsaltseto differ materially from what may be
inferred from the forward-looking statements. Sarhéhe factors that could cause or contribute haiifferences are listed and discussed in
Item 1A—Risk Factors below. Other matters that may affect our futuegfgrmance relative to management’s current exgieotare
discussed in Item 7-Management’s Discussion and Analysis of Financahdtion and Results of Operatiopalso appearing below. The r
factors and other matters described herein aralhitclusive, and we undertake no obligation tiease publicly any revisions or updates to
any forward-looking statements that are contaimetthis document. We encourage you to read carefidlyrisk factors described in other
documents we file from time to time with the Unit8thtes Securities and Exchange Commission (SEC).

Item 1. BUSINESS
General

We are one of the largest professional servicessfin the United States. Our business focuses gxely on providing a broad range of
technical, professional, and construction servioeslarge number of industrial, commercial, andeggomental clients around the world. We
provide four broad categories of services:

. Project Services (which include engineering, desigehitectural, and similar service

. Process, Scientific, and Systems Consulting ses\iwlich includes services performed in connectvith a wide variety of
scientific testing, analysis, and consulting atitég);

. Construction services (which encompasses traditiigeld construction services as well as modularstouction activities, and
includes direc-hire construction and construction management sesyj and

. Operations and Maintenance services (which inclsdegices performed in connection with operatingdacomplex facilities o
behalf of clients as well as services involvinggass plant maintenanc:

We provide our services through offices and subsiel located principally in North America, Europeija, and Australia.

We concentrate our services on selected industypgrand markets including oil and gas exploratwaduction, and refining; programs
for various national governments; pharmaceuticatstdotechnology; chemicals and polymers; buildifwlich includes projects in the fields
of health care and education as well as civic, gawental, and other buildings); infrastructure ftemlogy and manufacturing; consumer
products; and pulp and paper, among others.

Jacobs Engineering Group Inc. was incorporated utheelaws of the State of Delaware on Januar¥®8710n March 4, 1987, the
corporation succeeded by merger to the businesassels of Jacobs Engineering Group Inc., a Caldaorporation that, in 1974, had
succeeded to a business organized originally byawurder, Dr. Joseph J. Jacobs, in 1947. Unlessdhtext otherwise requires, all references
herein to “Jacobs” or the “Registrant” are to JacBhgineering Group Inc. and its predecessorsrefedences to the “Company”, “we”, “us”
or “our” are to both Jacobs Engineering Group ard its consolidated subsidiaries. The common stbdlacobs has been publicly held since
1970 and is currently listed on the New York St&sichange under the trading symbol JEC.
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Business Strateg
General

There are four major components of our businessesfy: safety; a relationship-based approach émtinteractions; a strong focus on
cost control; and an organizational structure thatitates efficient project management and executAcquisitions play an important role in
our business strategy as they allow us to exparekisting client relationships as well as develeprrones. Acquisitions also allow us the
opportunity to leverage our cost structure acresxycaphic areas.

Safety

Key to the success of our business strategy isilocompromising focus on safety. Providing an injang incident free work environme
is an unequivocal condition of the relationshiplveee with our employees and subcontractors. Iisis @ paramount issue in our dealings with
our clients, and our safety program is a fundanietment of our overall approach to risk managemesafe work environment is critical to
our long-term success and growth. We maintain &akzed quality and safety group to help ensuet the services we provide are delivered
safely and in accordance with standard work prasedsnsafe job sites and office environments irsgeamployee turnover, increase the cost
of a project to our clients, expose us to typeslamels of risk that are fundamentally unacceptadohel increase our own operating costs as
well. Safe job sites and office environments, andther hand, benefit our clients, promote emplaoyeeale, and enhance the long-term
relationships we have with our clients, employe®sl business partners.

Relationship-Based Business Model

Our relationship-based business model is centralitsustained growth and profitability. We aggresy pursue the development of
long-term affiliations and alliances with our clienBy working as a partner with our clients onitleapital programs, we increase our
understanding of their overall business needs dsaw¢he unique technical requirements of thedjguts. This increased understanding gives
us the opportunity to provide a superior valuedodients. We market all of our services to clgint connection with their projects where the
scope of work required is within our expertise.iBggrating and bundling our services (i.e., prawiddesign, engineering, and construction
services on the same project), we can price cdstraore competitively and enhance overall profltgbivhile delivering additional value to
our clients. Our relationship-based business maldel helps us more fully understand the risks iaiiein the projects, which in turn allows us
to better manage those risks. Our approach alsod@® us with opportunities to market those ses/imar clients will need in the post start-up
and commissioning phases of a plant, such as opesand maintenance services. This model, howeees not preclude us from undertaking
discrete projects that do not conflict with our iness strategy. We will accept and perform discpetgects for our clients if we can negotiate
acceptable pricing and other contract terms anditions.

Closely linked to our relationship-based businessi@his our multidomestic geographic strategy famducting business around the
world. This strategy requires us to act and opeaata local contractor in every geographic argaefvorld in which we do business. We
believe it is important for us as a company to ltasl” with respect to our network of offices angesations. Because our offices can generally
sustain themselves with a base load of local weere able to support our multinational clientstwtiheir cross-border capital projects. Our
core clients can depend on us for assistance hatin ¢éngineering and construction needs when thayerprojects around the world. Our
multidomestic strategy also allows us to be contigpetaround the world to the extent we win largejgcts and are able to perform meaningful
portions of the project utilizing local resourcesher than exporting the work to other offices writthe group.
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Cost Control

Our continual emphasis on cost control is an ingrarcomponent of our business strategy. As theagledonomy expands and compa
providing technical, professional, and construcgervices are required to compete against each athess geographic boundaries, the
company that can provide its clients with costaidfit solutions to their project needs has the aidege. Our attention to cost control throug|
every level of our organization allows us to delisaperior technical, professional, and construcservices safely, efficiently, and within the
cost and time parameters our clients require.

Organizational Structure

Our organizational structure and integrated sydterdelivering services is another key componerdgwfbusiness strategy. Our opera
units generally use a matrix organizational strreetuhereby our project management functions arpatigd by the various technical
engineering, design, and construction disciplites &re necessary to effectively execute long-temgineering and construction contracts.
Crucial functions, such as project controls ancprement, are local to each of our major officed serve operations by providing specialized
services required by projects. In addition, wevatyi employ a boundaryless approach to the wayesmeesour clients. We do not maintain
“profit centers” within the Company, nor do our ogting groups compete against each other for coistrinstead, our organizational structure
encourages our operating groups to work cohesivblie simultaneously helping to reduce costs aminmte an efficient delivery system for
all of our services.

The Role of Acquisitions in Our Business Strategy

Our relationship-based business model is a sigmifidriver of our acquisition strategy. When weieevpotential acquisition targets, we
are conscious of the effect the acquisition mayehavour client base. We favor acquisitions thiatalis to expand or enhance the range of
services we provide existing clients, and/or gaicess to new geographic areas in which our clieititer already operate or plan to expand
expanding into new geographic areas and addingrtexisting technical and project management cdifiabj we strive to position ourselves
a preferred, single-source provider of technicadfgssional, and construction services to our majents. The following is a brief description
of some of our key acquisitions over the past figars:

. In November 2007, we acquired Carter & Burgess, (@arter & Burgess). Headquartered in Fort WoFgxas, Carter & Burgess
was an approximately 3,200-person professionaicesfirm providing architecture, engineering, desiand planning services to
public and private sector clients operating infthkls of transportation, water, infrastructure gmaims, building programs, land
development, and planning. The primary purposeaéguiring Carter & Burgess was to expand our itfuasure and facilities
business in the U.¢

. In March 2008 we acquired a 60% interest in Zamdlugbag Consulting Engineers (Zate). Located indbAwabia, Zate was a
approximately 500-person professional services firoviding engineering and construction managerasentices to clients
operating in the oil & gas, refining, and chemidaldustries. The primary purpose for acquiring Aass to expand our business in
the Middle East with clients operating in thoseustiies in the Middle Eas

. In April 2007, we acquired Edwards and Kelcey, Ifigdwards and Kelcey). Edwards and Kelcey was iamaty recognizec
engineering, design, planning, and constructionagament firm serving public and private clientshie fields of transportation;
planning/environmental; communications technoldgyildings/facilities; and land development. Headtgrad in Morristown, Ne
Jersey, Edwards and Kelcey employed approximat@@QOlpeople in offices located primarily in the Nhaastern region of the
United States (U.S.). The primary purpose for atagiEdwards and Kelcey was to expand our infrastme business in the U.

. In August 2004, we acquired the Babtie Group Linhi{Babtie Group). The Babtie Group was a leadiryyider of technical and
professional services to clients in the infrastoet facilities; environmental; defense; and gowgental outsourcing markets,
among others. Headquarterec
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Glasgow, Scotland, the Babtie Group employed apprately 3,500 people in offices located throughtbiet United Kingdon
(U.K.) and Asia, with smaller operations in Indizdethe Czech Republic. The primary purpose for acguthe Babtie Group was
to expand our infrastructure and facilities businiesthe U.K.

In any particular year, we will also make smalleguaisitions as opportunities arise.

Services Provide

As described above, the services we provide gdpdadilinto the following four broad categoriestdfect Services; Process, Scientific,
and Systems Consulting services; Construction sesyiand Operations and Maintenance services. cdpe ©f services we can provide our
clients, therefore, range from consulting and cphea design services (which are often requiredl®nts in the very early stages of a project)
to complete, single-responsibility, design-builceogte contracts.

The following table sets forth our revenues froraheaf our four service categories for each of #st five fiscal years ended
September 30 (in thousands of dollars):

2008 2007 2006 2005 2004
Project Service $ 5,128,451 $3,828,17¢ $2,894,29: $2,469,87 $2,060,28!
Process, Scientific and Systems Consul 770,22: 597,11¢ 482,34 385,70( 248,71t
Constructior 4,239,43! 2,990,17 3,239,61. 1,884,06! 1,581,02:
Operations and Maintenan 1,114,04. 1,058,49! 805,02( 895, 35¢ 704,20t

$11,252,15  $8,473,97( $7,421,271  $5,635,00. $4,594,23

Project Services

We employ all of the engineering, design, architeadt and related disciplines necessary to degigineagineer modern process plants
(including projects for clients in the chemicalslgrolymers; pharmaceuticals and biotechnology&aibs; refining; food and consumer
products; and basic resources industries); build{irgcluding facilities for clients in the healthre; education; and criminal justice markets, as
well as other buildings for clients in the privatector); infrastructure projects (including highwagoads, bridges, and other transportation
systems; water and wastewater treatment plantgrwegources facilities; and other similar plamtg tacilities); technology and manufacturing
facilities (for clients in the aerospace; autometistefense; semiconductor; and electronics indzstrconsumer products manufacturing
facilities; pulp and paper plants; and other fdeli. We also employ many of the requisite scientiechnical, and program management
capabilities necessary to provide program integnatiesting, and evaluation services for clienthadefense and aerospace industries; for the
U.S. Department of Defense (DoD) in support of infation systems for weapons acquisition centershi® National Aeronautics and Space
Administration (NASA) for aerospace, testing, amdguision systems and facilities; and for variogsreies of the U.S. federal government in
support of environmental programs.

We are capable of providing our clients with a &riof value engineering services including “safatgesign”. Through safety in design
we integrate best practices, hazard analysis,iakdssessment methods early in the design phgsejetts, taking those steps necessary to
eliminate or mitigate injury and damage during ¢bastruction, start-up, testing and commissionamgl operations phases of a project.

In the area of construction management, we provideclients with a wide range of services as amafge our clients. We may act as the
program director, whereby we oversee, on the owrtezhalf, the complete planning, design, and coastn phases of the project.
Alternatively, our services may be limited to privig construction consulting.
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Also included in the category of Project Services@ertain related services (such as planning,dedimg, procurement, estimating, cost
engineering, project accounting, and quality arfdtganecessary to support our engineering, designstruction, construction and program
management, operations and maintenance, and dogssstvices.

Process, Scientific and Systems Consulting

We employ all of the professional and technicaleziipe necessary to provide a broad range of comgudervices including: performing
pricing studies, market analyses, and financiagjgatamns necessary in determining the feasibilita project; performing gasoline
reformulation modeling; analyzing and evaluatingplat and mechanical designs for complex processliawgts; analyzing automation and
control systems; analyzing, designing, and exeguiincontainment strategies; developing and pelifagrprocess protocols with respect to the
U.S. Food and Drug Administration-mandated quadiiien and validation requirements; providing cotegion on proposed railway and airport
expansion projects; and performing geological aethiturgical studies.

Also included in this service category are the nemss relating to professional and program manageseewvices required to assist clients
(such as the U.S. federal government and its agehiti a wide range of defense and aerospacedeqlatgrams. Such services typically are
more technical and scientific in nature than ofireject services we provide, and may involve sashkd$ as supporting the development and
testing of conventional weapons systems; weapormelimy and simulations; computer systems developnmeaintenance, and support;
evaluation and testing of mission-critical contsgstems; and other highly technical programs askbkta

Construction

We provide traditional field construction servidegrivate and public sector clients in virtually @ the industry groups and markets to
which we provide project services. In the arearsfimnmental remediation and restoration, we prevédvironmental remedial construction
services for a variety of public and private seci@nts. We also provide many of our clients witbdular construction technology. Our
modular construction technology is an advanced fofrengineering and design, dfite fabrication and assembly, and field erectibprovides
our clients with an alternative approach to tradisl methods of engineering and construction, wharh compress and shorten the construction
schedule, reduce risk, and lower costs.

Historically, our field construction activities wefocused primarily on those construction projéatavhich we perform much of the
related engineering and design work. By focusingaanstruction efforts on such projects, we minintze risks associated with constructing
complex plants and facilities based on designsgyegpby third parties. The financial risk to usohstructing complex plants and facilities
based on designs prepared by third parties mayatiieparly significant on fixed-price contractbgrefore, we generally avoid this type of
project. However, we will pursue construction-oplpjects when we can negotiate pricing and othatraot terms we deem acceptable and
which results in a fair return for the degree eknive assume.

Operations and Maintenance (O&M)

O&M generally refers to all of the tasks requirecbperate and maintain large, complex facilitiebehalf of clients. We can provide key
management and support services over all aspetite aperations of a facility, including managindgpsontractors and other on-site personnel.
Within the environmental area, O&M often includegimeering and technical support services as wgghragram management services
necessary to remediate contaminated sites. Witléraérospace and defense areas, O&M often requgresprovide the management and
technical support services necessary to operatenainttain engine test facilities, weapons integratand high-tech simulation and verification
centers. Such O&M contracts also frequently requir¢o provide facilities management and mainteeaeevices; utilities operations and
maintenance services; property management andgitigposervices; and construction support services.

7
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O&M also includes process plant maintenance sesyiwhich generally involves all of the tasks regdito keep a process plant (typici
a refinery or chemical plant) in day-to-day opematiSuch tasks could include the repair and reptece of pumps, piping, heat exchangers,
and other equipment as well as “turnaround” workiolr involves major refurbishment that can onlypeeformed when the plant is shut down.
Since shutdowns are expensive to the owners giltm, turnaround work often requires maximizing ttumber of skilled craft personnel who
can work efficiently on a project on a 24-hours-gday, seven-days-per-week basis. We use sopheticamputer scheduling and
programming to complete turnaround projects quickhyd we maintain contact with a large pool oflsKilcraft personnel we can hire as ne:
on maintenance and turnaround projects.

Although the gross profit margins that we realimef O&M services are generally lower than thoseeissed with the other services we
provide, the costs to support maintenance activére also generally lower. Furthermore, we viewMD&ntracts as presenting a lower
financial risk to us as compared to some of thermslervices we provide because O&M contracts ammalty cost-reimbursable in nature.
Additionally, although engineering and constructiojects may be of a short-term nature, O&M sawioften result in longerm relationshig
with clients. For example, we have been providiraimenance services at several major process plathis the U.S. for several decades. 1
aspect of maintenance services greatly reducesetlieg costs in respect of such services.

Financial Information About Segments

Although we describe our business in this Annugddreon Form 10-K in terms of the services we padeyithe markets in which our
clients operate, and the geographic areas in whébperate, we have concluded that our operatiasha aggregated into one reportable
segment pursuant to the U.S. Financial Accountitag@ards Board’s Statement of Financial Accoun8tandards No. 131-Bisclosures
about Segments of an Enterprise and Related Infiiomaln making this determination, we considered wsieconomic characteristics of our
operations including: the nature of the servicegpvawide, our internal processes for deliveringstheervices, and the types of customers we
have. In addition to the discussion that followleage refer to Note 14-Segment Informatioaf Notes to Consolidated Financial Statements
beginning on page F-1 of this Annual Report on Faf¥K.

There is a high degree of similarity of the worldes among our service categories. For exampleneedng and design services (i.e.,
services provided by persons who are degreed areriain circumstances licensed, such as engireefstects, scientists, and economists)
exist in all four service categories. In addititimere is a high degree of similarity among a sigaiit component of the workforces we employ
to perform construction and O&M projects. In prdmgl construction and O&M services, we employ adangmber of skilled craft labor
personnel. These may include welders, pipe fitilestricians, crane operators, and other persaninelwork on very large capital projects (in
the case of projects classified within the condtouncservices category) or on smaller capital pog€in the case of maintenance projects
classified within the O&M services category).

Our operating units use a matrix organizationalcttre. Our results, therefore, are dependent onpgrrepresenting technical disciplines
(e.g., electrical engineering, mechanical engimggrtost engineering, etc.) supporting project rgangent personnel (who maintain the
relationship between us and our clients, and wkailimately responsible for delivering projectota clients safely, on time, and on budget).
Additionally, all of our operating regions and diins use common tools, policies, and proceduresattage and run their respective units.
These include project review meetings, projectgrenince evaluations, and project execution plans.

The use of technology throughout our organizat®ohighly uniform. Whether it is PC-based computded design and drafting (CADD)
applications used by our engineering and desidf) staPC-based modeling programs used by the 8fi,eand consulting staff, or PC-based
scheduling, estimating, and cost control applicetiosed by homeffice personnel in support of our construction ammintenance activities,
of the service categories described above are lgcafédcted by changes in technology as they oattine economy at large.
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Furthermore, the types of information and intemeplorts used by management to monitor performanaduate results of operations,
allocate resources, and otherwise manage the lzsssogpport a single reportable segment. Accordjtiglged on these similarities, we have
concluded that our operations may be aggregatedimt reportable segment for purposes of the digotoincluded in this Annual Report on
Form 10-K.

Industry Groups and Market:

We provide our services to clients that operatiénfollowing industry groups and markets: enemggl eefining—downstream; long-term
programs for various national governments, inclgdhe U.S.; chemicals and polymers; oil and gas-trepm; pharmaceuticals and
biotechnology; infrastructure; buildings; and ottgeneral industrial and consumer businesses arkketsgsuch as technology and
manufacturing; pulp and paper; food and consumedymts; and mining and minerals). We believe thedestry groups and markets have
sufficient common needs to permit cross-utilizatidrour resources which helps to mitigate the negadffects of a downturn in a single
industry.

The following table sets forth our revenues froraheaf the various industry groups and markets irctwiour clients operate for each of
the last five fiscal years ended September 3th@nsands of dollars):

2008 2007 2006 2005 2004
Energy & Refinin—Downstrearn $ 3,687,791 $2,520,06- $2,255,920 $1,637,670 $ 991,40:
National Government Prograr 1,976,18. 1,500,00 1,259,36. 1,160,66: 1,051,011
Chemicals and Polyme 1,409,86! 1,238,35! 1,124,25. 737,87. 559,73!
Oil & Gas—Upstrean 1,102,74 890,94: 546,66. 319,79¢ 279,06!
Pharmaceuticals and Biotechnolc 978,86 756,17¢ 678,98¢ 514,83t 713,56t
Infrastructure 935,33¢ 681,36" 546,99¢ 464,40( 304,97
Buildings 708,08: 437,12: 395,19( 462,14° 354,74.
Industrial and Othe 453,28! 449,93¢ 613,88t 337,61: 339,73:

$11,252,15  $8,473,97( $7,421,271  $5,635,00. $4,594,23

Energy & Refining—Downstream

We provide full-service engineering, design, modiadrication, construction, construction managetnamd asset management and
maintenance services to our clients in the energgfiaing industries throughout the world. We atsovide a broad range of consulting
services to our clients including process assessniatility appraisals, feasibility studies, teology evaluations, project finance structuring
and support, and multi-client subscription servidagical projects range in size from several milldollars to multbillion dollar facilities an
include new design and construction, revamps oaesjons of existing plants, turnarounds, upgradi@sdovidual process units within
refineries, and maintenance services.

Substantial investment in new and expanded refinapacity is occurring in North America, the Middlast, and Asia to handle heavier
crudes, add value at source, respond to growtlgional consumption and changes in feedstock pncdeavailability, and produce a different
product slate to respond to the changing requirésrien diesel and gasoline. We support such caipit@stments through our network of
offices and are routinely sharing engineering waitk our offices in India to reduce design costdange projects. Our offices in North
America and Europe, in particular, continue torbelved with very large projects that upgrade Céadrudes (upgraders).

Government regulations continue to influence thednfer project services by our clients in the nefinindustry and we believe new
regulations, such as off-road Ultra Low Sulfur Riesnd new ambient air quality standards for ozamet particulates will drive new
investment requirements in the industry over tha several years. We are a market leader in suglatry-based projects including our
proprietary sulfur removal technologies (SUPERCLAUShd EUROCLAUS?).
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Our modular construction capabilities, asset mamage and maintenance services, and formal clidahakes help differentiate us to our
clients operating in this industry group. Many g involve revamping existing processing unitadating new processes to an existing
refinery. As a result of the close proximity of pessing units in these refineries, using modulastaction can decrease congestion at the
construction site and can also provide safety, @t project execution benefits in remote location

We also include power generation and cogeneratiojegts in this industry group. We provide techhassistance, project management,
design, engineering, procurement, constructioncamgtruction management, and maintenance sendcg@®Wer generating units within our
clients’ process facilities, as well as to clieaperating in the power generation and supply inglu3iypical projects include simple and
combined cycle power projects, cogeneration powaartp, aeroderivative and industrial gas turbiaesl emergency power generation stations.

Oil & Gas—Upstream

We provide full-service engineering, design, camstion, modular fabrication, maintenance, and coeibn management services to our
clients in the upstream areas of oil and gas eaptor and production. We also provide a broad rarigmnsulting services to our clients
including process assessments, facility appraitedsibility studies, technology evaluations, pecofgnance structuring and support, and multi-
client subscription services. Many of our upstrgamjects are in North America, Europe and Saudbkrand include offshore platforms,
heavy oil processing (such as oil sands thermaaetion projects); oil recovery through steam itijag, and gas treating, gas gathering, anc
storage projects including extraction of commetgighluable elements of the gas stream.

Typical projects involve the design and constructti6 projects that recover oil and gas, and malute oil thermal recovery facilities by
either in-situ means (steam injection or steamssssigravity drainage) or above-ground oil sandsngi upgraders, pipelines, gas plants, etc.
Projects have grown in size during the past fiverg¢o an average size that exceeds $500 millidotah installed costs as clients have found
benefits from economies of scale. These large pi®jmay involve many of our offices and normallglude our Mumbai, India, office as a
value-added center to reduce client costs.

A relatively new area of focus for us is offshoreguction, where we are actively pursuing projgptartunities in engineering and des
of topside facilities. Higher energy prices anduwetl traditional reserves are driving the develagrénew reserves and the enhanced
recovery from existing ones. We are actively supipgrour clients in these initiatives in North Arie, Europe, the Middle East, and Asia.

As part of our commitment to this market, we acgdithe majority ownership of Zate, a 400-persam fin Saudi Arabia, bringing a
strong local presence in the Middle East and aecegftexcellence for long distance pipelines.

National Government Programs

We categorize our National Government Programsasmglly relating to environmental programs, aesospand defense programs, or
building programs.

Environmental Programs

We provide environmental investigation, restoratiemgineering, construction, and site operatiomsraaintenance services to a number
of United States federal government agencies, diotuthe Department of Energy (DOE) and the DoD.akealso providing these services to
support the government of the United Kingdom imitglear sites decommissioning program through\thelear Decommissioning Authority
(NDA). This is a growing market and we are wellgad to capitalize on it, having won a number ofan&jamework contracts in 2008 at the
two highest-hazard sites.
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Our projects include hazardous and nuclear wasteagement and site cleanup and closure—with matlyesk projects for the U.S.
federal government spanning over ten years. Oyeg@owithin this market generally relate to alljordederal and state environmental statt
with particular emphasis on the Comprehensive Brvirental Response Compensation and Liability Adtthe Resource Conservation and
Recovery Act. As part of our environmental restoratvork, we provide support in such areas as grdend storage tank removal,
contaminated soil and water remediation, and l@mgitgroundwater monitoring. Our environmental cdtirsy services include air quality
planning and permitting, water quality complianeeyironmental conservation studies, pollution préiad assessments, and compliance with
the National Environmental Policy Act.

We also design, build, install, operate, and maintarious types of soil and groundwater cleanigiesys at multiple project locations
across the United States and its territories feridhited States Army Corps of Engineers and théddrfstates Air Force Center for
Environmental Excellence (AFCEE). Typical projeatso include the preparation of feasibility studi@sl performance of remedial
investigations, engineering, design, and remedia@rvices on several national programs. As amsida of our environmental support to
AFCEE, we also serve AFCEE'’s clients with executideapital projects involving sustainment, repaird modernization of military facilities
and infrastructure.

As a differentiating aspect of our support to déenve provide asset management services in the dbinfrastructure operations and
maintenance. This is an integral part of our sewior the DOE at the Oak Ridge Environmental Managnt sites and at the Argonne Natit
Laboratory. Asset management also includes buildiogures that involve deactivation, decommissignand demolition of government
facilities.

Aerospace and Defense Programs

We provide support to aerodynamic, propulsion, spate facilities and systems for government clisath as the DoD and NASA at
more than a dozen test centers across the corglrignited States and for the Ministry of Defencehia United Kingdom. This support inclut
military systems acquisition management and sti@f@gnning; operations and maintenance of teglitias, test ranges, space launch facilit
and space chambers; test and evaluation in compaiberatory, facility, and range environmentst fasility computer systems instrumentat
and diagnostics; and test facility design and b also provide systems engineering and integratf complex weapons and space systems
as well as hardware and software design of conffight and ground systems. We support and mairgaberprise information systems for
government and commercial clients worldwide, ragginom the operation of complex computational neksdo the development and
validation of specific software applications.

We have provided advanced technology engineeringces to the DoD for more than 60 years and ctiyesupport defense programs
dozens of locations within the United Sates anerirdtionally. In addition to operating and mainitagnseveral DoD test centers, our support
includes services such as aerodynamic testingxdafgeneration fighter aircraft; propulsion testiiog space programs; testing of the U.S.
Army’s next-generation ground mobile weapon systeand acquisition support for weapons systems agdir-to-air missile systems and
precision guided smart weapons for high-value targ&'e also support the acquisition and developragsystems and equipment for Special
Operations Forces as well as the development dddital, chemical, and nuclear detection and ptaiacsystems. Furthermore, we support
DoD in a number of information technology programduding network design, integration, and suppootnmand and control technology;
development and sustainment of databases and dastbapplications; and security solutions.

We provide a broad range of engineering, scienue technical support services to eight NASA sitkdivering support to virtually every
major space program including the Internationalc®pstation; space shuttle recertification; spacenkatories; aerospace transportation
systems; space propulsion systems; advanced matessgarch; and advanced research and developetarnities such as protein crystal
growth experiments for the development of new drargs vaccines. We also provide operations and eraamice services for NASA aerospace
and propulsion research test facilities. We playnéegral role in ensuring that the launch vehi@ed propulsion systems of the future support
NASA'’s new exploration vision.
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Buildings Programs

We provide a wide range of advance planning, aechital, engineering, construction management,rarognanagement, and design-
build services to agencies such as the U.S. Federalion Administration (FAA); the U.S. Generali8iees Administration (GSA); the United
States Departments of State, Treasury, Agricultame, Defense; and the Army National Guard amongrethin the United Kingdom, we are
leading the Custodial Services’ project managerdelery program to upgrade the U.K. prison stakwell as certain security-led programs
such as upgrading works to the Palace of Westnriasie selected Regional Police Authorities.

Typical projects include renovating and moderniziggninal radar control centers, air traffic cohtawers, and other facilities for the
FAA; planning and design services for Internal RexeService offices and customer service centdismede; and planning, design, and
program management services in connection witlacehtomeland security initiatives for the GSA ahd Department of Homeland Security.

We are providing planning, design, design-buildstarction, and program management services to ti2 @ military family housing;
quality of life projects; training, maintenancedareadiness facilities; and command and contralezsras well as military facilities supporting
the DoD'’s global re-basing program, the 2005 BasaliBnment and Closure program, and the transféomatitiatives of the various military
services.

Chemicals and Polymers

We provide technical consulting, project financesdting, facility appraisal, market analysis, dnginess consulting services as well as
fully-integrated engineering, procurement, congtam; and construction management services to leemts operating in the chemicals and
polymers industries. Our services guide and assisthemical clients with their projects from treglg concept phase to a constructed and
operating chemical facility.

The chemicals and polymers markets are showing staplewth after an extended flat period and comtittube an essential part of our
diversified business. The types of projects we ateetor our clients in these industries includedieck synthesis, chemical synthesis, and
polymerization, and include high-pressure procetsesoduce industrial chemicals and low-pressunéirproduct processes to produce
specialty and fine chemicals. We have extensivevkedge of, and experience with, advanced polymgomaeactions and state-of-the-art,
post-reactor processing techniques to help brimg preducts and new facilities to market quickly awnomically. An area of focus, due to
rising feedstock costs, is gasification to prodimefeeds for chemicals and fertilizers. Our inemhent in these early studies positions us to
help owners capitalize on return on investment ojpities by streamlining work processes and ogiingj existing plant layouts for future
expansions.

Expansions and revamps are attracting investmerteith America and Europe. A large volume of nawestment also is occurring in
the Middle East and Asia due to both low feedstmm$t and rapidly growing local markets. To resptmnthis market, we have enhanced or
expanded our process design packages, front-eridezming and design (FEED) packages, and our grojaoagement capabilities in existing
offices and newly acquired companies. Recent dgmitgects in the Middle East and Asia are alsmgsilternative feedstocks to natural gas,
such as naptha, and are moving from producing pyimetrochemicals to the higher-added-value seagnukestrochemicals.

Our clients in this sector focus on safety, relighiand maintainability to keep operating costswth. To support this initiative, we apply
best practices on capital and maintenance worlebgraging synergy and resources within our alliarmeed partnerships, which in some cases
involve more than 25 chemical facilities for oneres. As these multi-site relationships increaseagnitude, the range of services we provide
broadens and varies from providing on-site engingeservices to completing an entire capital imgrment program.
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Another important aspect of serving our clientthi@ chemicals and polymers business is in the@reald services. We have contracts
with major chemical producers worldwide to prov@mstruction, on-site maintenance, and turnarowtigdiges. Many of these contracts are
evergreen in nature, with relationships extendingr anany years due to our focus on safety, valoe client satisfaction. Like the refining
industry, we provide maintenance services to dentd in the chemicals industry and have also éskedal numerous formal alliances.

Pharmaceuticals and Biotechnology

We provide a broad range of services to our clientee pharmaceuticals and biotechnology indusireluding consulting, master
planning, programming, feasibility studies, engiireg; preliminary and detailed design, procuremeanstruction, construction management,
commissioning, qualification, validation, and maimance. We also provide single-point engineeringgyrement, construction management,
and validation (EPCMV) project delivery enablingtasexecute the industry’s largest capital programs single-responsibility basis. We
serve clients throughout North America, Europe, Asid.

Typical projects for clients in these industrieslinle laboratories, research and developmenttiasilipilot plants, bulk active
pharmaceutical ingredient production facilitied|-fscale biotechnology production facilities, and selary manufacturing facilities. In additi
to regulatory compliance issues, state-of-theeatthology and expertise are critical to our cliéntthese industries. Such technology and
knowledge encompasses containment, barrier techydiacally controlled environments, process aniding systems automation, and off-
the-site design and fabrication of process andimglmodules.

We continue to enhance our 3-D CADD capabilitiesjgrt controls, and automation capabilities ad a&lother technological aspects of
our EPCMV services. This enables us to better seuvelients and to ensure that projects transitiom their conceptual design phase through
engineering, construction, start-up, commissionarg validation phases as economically and effijiexs possible.

As companies in the pharmaceuticals industry coetiio experience pressure to decrease productdinmearket, reduce costs, and
increase return on investment, the types of seswie=provide have grown over the years to includdutar construction as well as consulting
and strategic planning to help our clients compbatgital projects faster and more efficiently. We also leaders in applying LEAN
manufacturing techniques to capital project executAs an example, we increased our efforts tanatie commissioning and validation
services, helping reduce the amount of time reduineéntroduce a new drug into the marketplace.

As new product discovery and development drive$talagpending, our multidomestic structure as vaslformal alliances and preferred
provider agreements with numerous clients enhaogeability to act as a program partner, helpstsieffectively manage their strategic
investments, and deliver their capital programs.

Infrastructure

We provide a broad range of life-cycle servicesuding planning, design, consulting, engineeringgign-build, and construction and
program management services to our clients engagadil construction projects throughout North Ariea, Europe, the Middle East, and
Asia. Our strength in this industry segment inchugeojects in transportation, aviation, and watémaistructure.

Representative clients include national governnagencies and departments in the U.S. and U.Ke degtartments of transportation,
other regional and local agencies, and privatestrigidfreight transport firms. In addition to our jmamarkets in the U.S. and the U.K., we are
developing our skills in the growing markets in Mi&ldle East and Asia. We have deepened our res@ird geographic reach through
acquisitions in the U.S. and developing regionatees in the United Arab Emirates and India, inalgdour recent minority investment in
Consulting Engineering Services (India) Private itéd, a major infrastructure service provider idimand the Oman.
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Transportation infrastructure development and riitetiion is a core competency of our infrastruetlnusiness. By integrating a broad
range of professional disciplines, we provide caghpnsive services for transportation facilities aystems to include alternative delivery and
public-private ventures infrastructure-related gmtiee management. Typical projects include highvibaiglge, transit, tunnel/underground,
airport, railroad, intermodal facility, maritimen@lock and dam projects where our interdisciplnaams work independently or as an
extension of agency staff. We help shape this ntdoke@roviding program advisory services relatetbitng and public-private partnerships
that result in improving mobility within a region&xisting infrastructure with limited traditionabhsportation funding.

Our aviation business has strengthened with theisitign of new companies in the U.S. We have g lbistory of serving county,
municipal, regional, and international airportsagedl as air carriers and military installations. Weéhthe industry has faced pressure over recent
years, our knowledge of landside design and tedyyoldeveloping sustainability (green) programsi anr depth and breadth of expertise |
our airport clients streamline operations and redymerating and maintenance costs.

In water infrastructure programs, we help publid anivate sector clients develop and rehabilitaittcal water resource systems. By
integrating water, wastewater, air quality, andandaus waste remediation experience we providetbigents with the comprehensive
expertise needed to deliver complex programs. Waeige planning, design, design-build, and prograwh eonstruction management services
to diverse clients that include regional wastewtatment agencies, manufacturers and power gengrébcal water suppliers, and military
agencies. We continue to develop water/wastewaterayance systems and water resources managero@ttpr We have developed micro-
tunneling (trenchless technology) as a primaryiserand successfully applied this specialized pgste such projects as water and utility
distribution systems and pipelines.

Buildings

We provide strategic consulting, planning, archiieal, engineering, and project and constructiomagament services for a diversified
client base encompassing both the public and @risettors throughout the United States, many pa&sirope, and the Middle East. Our full
range of project management, design and construatitivities relate to institutional, governmentdacorporate buildings as well as other
specialized facilities, including projects at mafythe world’s leading medical and research cerdacsuniversities as well as unique and
technically complex buildings and campuses.

We focus our efforts and resources in markets wbapéal spending initiatives drive demand and wharanges and advances in
technology require innovative, value adding sohsioTypical projects include large, multi-year goweent building programs in the U.S. and
Europe; major primary and secondary education akipifprovement programs; state, and local govertroeurts and correctional facilities;
and hospitals and health & research facilitiesl(idinig projects at many of the world’s leading neadliand research centers). Advancing
technologies require highly-specialized buildingshe fields of medical research, nano scienceéebimology, and laser sciences, and we offer
total integrated design and construction manageswutions to these projects, many of which areldvi@aders in their function. An additior
area of specialization includes the design and gemant of large, national, roll-out store and disiion center programs for some of the
largest retailers in the United States.

Our broad range of services includes design andtaugstion-related services for new constructiomvelt as providing expansion,
renovation, and refurbishment of existing facibti©&pecialized capabilities in this industry grangude energy and power master planning,
design, and commissioning services. Building tyipekide office and corporate headquarters buildiaggtion terminals and hangars;
mission-critical facilities; municipal and civicddities; retail; mixed-use and commercial cent@riyate sector healthcare and education
facilities; and recreation complexes including aerthigh-profile entertainment facilities.
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Of particular significance is our success in appyour diversified technical skill base to both leiand private sector clients requiring
complete program management. Such contracts typicablve providing technical, professional, armhstruction services over multiple ye
to clients with whom we have long-standing relasioips and tenure of successful service, includilignae or framework programs. We also
provide integrated facility management servicesaxfbich we (often through joint ventures with thpdrties) assume full responsibility for the
ongoing operations and maintenance of entire corialesr industrial complexes on behalf of the dien

Industrial and Other

We provide a broad range of services to our teagywband manufacturing; pulp and paper; food andeoer products; and basic
resources clients.

Technology and Manufacturing

We provide a broad range of project services feargety of technology, manufacturing, and testlfaes. This area includes projects
involving highly complex test facilities for cliemtn the aerospace and automotive industries. &j/pimjects range from conceptual design
feasibility studies to complete design-build progsaof aero-acoustic wind tunnels; engine testifest acoustic enclosures; transmission test
stands; powertrain, environmental, emissionsuaét and electromagnetic compatibility test faeiif in-line and end-of-line component test
stands; and computéased measurement and control systems. We ardex iegoroviding support to automotive manufactsir@nd compone
suppliers for the supply of testing services ardrtfanagement of test assets, with test facilityaifmns and maintenance contracts and usage
agreements in place with Ford Motor Company, GédrMadors, and the United States Air Force at Wriflatterson Air Force Base. We also
provide a range of engineering, construction, ap@raand maintenance services for advanced rdséacdities, including facilities supporting
research in fusion and fission energy, nanoscatenmass, and high-powered lasers and x-rays, t@patpmportant research activities in the
U.S., Europe, and the U.K.

We also provide design, engineering, procuremeamstruction, and construction management servimea Yariety of clients in the
semiconductor industry. Typical projects range framrsite plant engineering and tool hook-ups totimmillion dollar state-of-the-art wafer
fabrication and crystal growing facilities usedproduce solar energy cells, microprocessors forpeders and other consumer electronic
devices. Projects in the semiconductor industrynawee complex than many other commercial faciljitregjuiring a greater emphasis on
cleanroom and similar high-end technologies.

Pulp and Paper

We provide a broad range of consulting, engineepngcurement, construction, construction managénaenl maintenance services to
our clients in the pulp and paper industry, botthim United States and around the world. The potppaper industry has been consolidating
many years, leaving a refined client base withéased assets and highly focused market strat&gesral of the traditional pulp and paper
clients are emerging as major consumer product eoiep. These clients have created new opportufidtiass in non-traditional areas such as
wall board plants and facilities that manufactuisgdrs and feminine care products.

Like certain other markets, we have establishech&éalliances with leaders in the pulp and papéustry. Such alliances allow us to
expand the types of services we provide our cliantsenable us to improve the overall quality, ®iaacy, and value of our services under the
highest of expectations for confidentiality.

With a strategy of expanding our geographic presémo areas where our clients intend to buildliiées$, our pulp and paper capability
now extends to our offices in the United Kingdomarkee, Spain, Italy, and Mexico. Typical projeais dur clients in this industry range from
small mill projects to complex, multi-million-doHgaper machine rebuilds, mill expansions, ancctmestruction of new facilities.
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Pulp and paper projects encompass many areas iif motuding pulping and bleaching, papermakicgemical recovery, material
handling, effluent treatment, and power and steaneration. In the area of papermaking, our expentisludes tissue and towel, coated and
uncoated fine papers, newsprint, and linerboard.e@pertise and skill set also include the conagrind packaging of paper products for
distribution and consumer use. We have been ingintahin designing and installing state-of-thefacilities for recycled fiber, de-inking, and
pulp bleaching.

Chemical recovery and power generation are alggiat components of the papermaking process. We bidad experience in these
areas and apply our expertise in the engineeridganstruction of such facilities for many of olients.

A significant portion of our work is assisting atlients with their compliance with environmentaguéations and standards that affect the
pulp and paper industry. We monitor all of the keyironmental regulations affecting our clients affér services including compliance
studies, permitting support, and design of pollutontrol systems. We also provide complete peimgittervices in support of all of our
projects, including associated air modeling. Initdid, we provide compliance services regardingpalfutant standards and hazardous air
pollutant emission limits from industrial boilerarfmany of our clients.

Other

Included in this category are projects not clasdifnto any of the other industry and market categoThis includes projects for clients
operating in the food and consumer products indessters well as basic resources (such as miningramerals).

Backlog

For information regarding our backlog, refer tanit€.—Management’s Discussion and Analysis of Financahdition and Results of
Operations, below.

Significant Customers

The following table sets forth the percentage tdltcevenues earned directly or indirectly fromragjes of the U.S. federal government
for each of the last five fiscal years ended Septm30:

2008 2007 2006 2005 2004

16.8% 16.€% 16.4% 21.2% 22.5%

It is rare for a commercial customer to contribl®6 or more of the Company’s total revenue. On sioce however, we will perform a
number of field services projects for a single oo®tr in the same fiscal year which, primarily bessaaf the amount of pass-through costs
(discussed below) that is included in revenue, eélise total revenue from that customer to excB@al df total consolidated revenues. For the
fiscal year ended September 30, 2006 revenuescefroma Valero Energy Corporation accounted for 0@ total consolidated revenues.

Financial Information About Geographic Areas

Selected financial information regarding the gepbraareas in which we operate is included in Nigte- Segment Informatioaf Notes
to Consolidated Financial Statements beginningagep--1 of this Annual Report on Form 10-K andhiiporated herein by reference.
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Contracts

While there is considerable variation in the pricprovisions of the contracts we undertake, outreats generally fall into three broad
categories: cost-reimbursable, fixed-price, andgnut@ed maximum price. The following table setshfdhe percentages of total revenues
represented by these types of contracts for eatthedést five fiscal years ended September 30:

200¢ 2007 200€ 200¢ 200/
Cos-reimbursable 86% 88% 90% 85% 83%
Fixec-price 12 10 9 13 15
Guaranteed maximum prif 2 2 1 2 2

In accordance with industry practice, most of aamteacts (including those with the U.S. federal@ownent) are subject to termination at
the discretion of the client. In such situations; contracts typically provide for reimbursementosts incurred and payment of fees earned
through the date of termination.

When we are directly responsible for engineerirggigh, procurement, and construction of a projeth® maintenance of a client’s plant
or facility, we reflect the costs of materials, goment, and subcontracts in both revenues and.d@ststher projects, where the client elects to
pay for such items directly and we have no assedisgsponsibility for such items, these amountiateeflected in either revenues or costs.
The following table sets forth the approximate antaf such pastirough costs included in revenues for each ofakefive fiscal years end
September 30 (in thousands of dollars):

2008 2007 2006 2005 2004
$3,517.4 $2,746. $2,680.° $1,535.¢ $1,165.

Cost-Reimbursable Contracts

Cost-reimbursable contracts generally provide émbursement of costs incurred plus an amountafftpiThe profit element may be in
the form of a simple mark-up applied to the labosts incurred or it may be in the form of a feea@ombination of a mark-up and a fee. The
fee element can also take several forms. The fgebma fixed amount as specified in the contractidy be an amount based on a percentage
of the costs incurred; or it may be an incentivelfased on targets, milestones, or performancerfadefined in the contract. In general, we
prefer cost-reimbursable contracts because weviegiee primary reason for awarding a contract tehaild be our technical expertise and
professional qualifications rather than price.

Fixed-Price Contracts

Fixed-price contracts include both “lump sum bidhtracts and “negotiated fixed-price” contractsd&inlump sum bid contracts, we are
required to bid against other contractors basespegifications the client furnishes. This type o€ipg presents certain inherent risks,
including the possibility of ambiguities in the sffecations received, problems with new technolsgignd economic and other changes that
may occur over the contract period. Additionaltyisinot unusual for lump sum bid contracts to l&adn adversarial relationship with clients,
which is contrary to our relationship-based bussmasdel. Accordingly, lump sum bid contracts arecw preferred form of contract. Under a
negotiated fixed-price contract, we are selectetth@gsontractor first and then we negotiate a pwiite our client. Negotiated fixed-price
contracts frequently exist in single-responsibiityangements where we perform some portion oivitré before negotiating the total price of
the project. Thus, although both types of contrastelve a firm price for the client, the lump suoid contract provides the greater degree of
risk to us. However, because of economies thatleagalized during the contract term, both negadiiditxedprice and lump sum bid contra
may offer greater profit potential than other typésontracts. Over the past five years, most offoeed-price work has been either negotiated
fixed-price contracts or lump sum bid contractsgarject services, rather than turn-key constructio

17



Table of Contents

Guaranteed Maximum Price Contracts

Guaranteed maximum price contracts are perform#tkisame manner as cost-reimbursable contracteves, the total actual cost plus
the fee cannot exceed the guaranteed price negmtidth the client. If the total actual cost of tentract exceeds the guaranteed maximum
price, then we will bear at least some, if not@afl{he excess. In those cases where the totedlamist and fee are less than the guaranteed
we will often share the savings on a predetermbeeis with the client. These contracts are nopoeferred form of contract because they
often contribute to an adversarial relationshighveiients, which is contrary to our relationshigséd business model.

Competition
For information regarding the competitive condidn our business, please refer to ltem 1Risk Factors below.

Employees

At September 30, 2008, we had approximately 43fdldime, staff employees (including contract $tafdditionally, as of
September 30, 2008, there were approximately 13)4@8ons employed in the field on a project basdie. number of field employees varies in
relation to the number and size of the maintenamceconstruction projects in progress at any pdaidime.

Available Information

The public may read and copy any materials wesfith the SEC at the SEC’s Public Reference Rooratetat 100 F Street N.E.,
Washington, D.C., 20549. In order to obtain infotima about the operation of the Public ReferencerRoa person may call the SEC at 1-800-
732:0330. The SEC also maintains a site on the Intéhagtcontains reports, proxy and information stegets, and other information regard
issuers that file electronically with the SEC. T3EC’s website is http://www.sec.gov. You may alsad and download the various reports we
file with, or furnish to, the SEC free of chargerfr our website, http://www.jacobs.com.

Item 1A. RISK FACTORS

Construction and maintenance sites are inherentlgndjerous workplaces. If we fail to maintain safe vkosites, we can be exposed to
significant financial losses as well as civil andiminal liabilities.

Construction and maintenance sites often put oyrl@ees and others in close proximity with largeceis of mechanized equipment,
moving vehicles, chemical and manufacturing proegsand highly regulated materials. On many sitesike responsible for safety and,
accordingly, must implement safety procedures.dffail to implement such procedures or if the pdaces we implement are ineffective, our
employees and others may become injured. This aesldlt in financial losses, which could have aariat adverse impact on our business,
financial condition, and results of operations.

In addition, our projects can involve the handlaidnazardous and other highly regulated matenetich, if improperly handled or
disposed of, could subject us to civil and crimiltbilities. We are also subject to regulationslgey with occupational health and safety.
Although we maintain functional groups whose priynpurpose is to ensure we implement effective heatfety, and environmental (HSE)
work procedures throughout our organization, incigcconstruction sites and maintenance sites,aeré to comply with such regulations
could subject us to liability.

Our safety record is critical to our reputation.iylaf our clients require that we meet certain tyafeteria to be eligible to bid for
contracts and many contracts provide for autonatimination or forfeiture of some or all of our ¢@ct fees or profit in the event we fail to
meet certain measures. As a result, our failuredamtain adequate safety standards could restdtdnced profitability or the loss of projects
clients, which could have a material adverse impaabur business, financial condition and resultsperations.
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Negative conditions in the credit markets could imipour ability to operate our business and implenteour acquisition strateg;

Although we finance much of our operations usinghgarovided by operations, we depend on the avbtijabf credit to grow our
business and to help fund business acquisitionsddiition, from time to time our clients dependtwd availability of credit to help finance th
capital projects. Due to the continuing instabibifithe credit markets in the U.S. and abroadatralability of credit has continued to tighter
spite of government efforts to increase liquidibgdold or reduce interest rates. In addition, veesaibject to the risk that the counterparties to
our credit agreements may go bankrupt if they suff¢astrophic demand on their liquidity that weitevent them from fulfilling their
contractual obligations to us. This situation m@yilbit our growth and could negatively impact oliermts’ ability to fund their projects,
resulting in our loss of revenues.

We routinely enter into contracts with counterpegtfincluding vendors, suppliers, and subcontraftbat may be negatively impactec
recent events in the credit markets. If those cenpatrties are unable to perform their obligatiangg or our clients, we may be required to
provide additional services or make alternate gearents with other parties to ensure adequaterpeafice and delivery of services to our
clients. These circumstances could also lead futés and litigation with our partners or clienthjch could impact our reputation, business,
financial condition, and results of operations.

In addition, we typically bill our clients for oservices in arrears and are, therefore, subjemtite@lients delaying or failing to pay our
invoices. In weak economic environments, we mayeerpce increased delays and failures due to, aratirgg reasons, a diminution in our
clients’ access to the credit markets. If one oraradients delays in paying or fail to pay us axffigant amount of our outstanding receivables,
it could have an adverse effect on our liquidigsults of operations, and financial condition. Aitaial discussion of some of the risks
associated with the current economic downturn efobnd in Item 7—Management’s Discussion and Analysis of Financiahdition and
Results of Operatior, below.

Our continued success is dependent upon our abiliyhire and retain qualified personnel.

The success of our business is dependent uporbditly 0 attract and retain personnel, includimggeers, architects, designers, craft
personnel, and corporate management professiotadave the required experience and expertise eTihéntense demand for these
employees. In certain geographic areas, for exanym@emay not be able to satisfy the demand forsewices because of our inability to
successfully hire and retain qualified craft persgnin addition, as some of our key personnel @ggin retirement age, we also need to have
appropriate succession plans in place and to ssittigsimplement such plans. If we cannot attrawd aetain qualified personnel or effectively
implement appropriate succession plans, it coule: lrematerial adverse effect on our business, ¢iahnondition, and results of operations.

The outcome of pending and future claims and litigen could have a material adverse effect on ourdiness, financial condition, and
results of operations.

The nature of our business sometimes resultsémtslj subcontractors, and vendors presenting ckaims for, among other things,
recovery of costs related to certain projects. Birlyi, we occasionally present change orders ahdratlaims to our clients, subcontractors, and
vendors. If we fail to document properly the natof@ur claims and change orders or are otherwiseecessful in negotiating reasonable
settlements with our clients, subcontractors, asmtiers, we could incur cost overruns and reducefitgrAdditionally, irrespective of how
well we document the nature of our claims and cbangers, the cost to prosecute and defend claihsl@ange orders can be significant. In
many of our contracts with clients, subcontractarg] vendors, we agree to retain or assume pdtéakidities for damages, penalties, losses,
and other exposures relating to projects that creddlt in claims that greatly exceed the anti@gdadrofits relating to those contracts and that
could, if significant enough, have a material adeezffect on our business, financial condition, sesilts of operations. We are also subject to
claims for not fulfilling guarantees relating tanang other things, project schedules, and plaribpaance.
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In addition, we become a party to litigation in tihemal course of business. Most litigation withiethwe are involved as a defendant
relates to workers’ compensation, personal injanyironmental, employment/labor, professional lishiand similar matters. Such lawsuits
may relate to current or completed projects and bearought by our clients as well as those whoouseside near our clients’ projects. If a
lawsuit is determined contrary to our interestspitild have a material adverse effect on our bgsiféancial condition, and results of
operations.

We maintain insurance coverage for various asp#asr business and operations. Our insurance anegihave varying coverage limits
and maximums. In addition, we have elected tomedgdortion of losses that may occur through tleeaivvarious deductibles, limits, and
retentions under these programs. As a result, webmaubject to future liability for which we aralp partially insured, or completely
uninsured. Our insurers are subject to busineks®ase or more of our insurers may be unable fillftHeir insurance obligations due to
insolvency or otherwise. To the extent we are nstiied against a loss or our insurer fails to glewoverage, our financial condition and
results of operations could be negatively impactddch impact could be material.

Our business is vulnerable to the cyclical naturétbe markets in which our clients operate and degkent on the timing and funding of ne
awards.

We provide technical, professional, and constricsiervices to clients operating in a number of m&rkncluding oil and gas exploratic
production, and refining; programs for various o@aéil governments, including the U.S. federal goremt; chemicals and polymers;
pharmaceuticals and biotechnology; infrastructbtgélidings; and other, general industrial and cormubusinesses and markets (such as
technology and manufacturing; pulp and paper; fmod consumer products; and mining and mineralgs&markets and the resulting dem
for our services have been, and we expect willinaetto be, cyclical and subject to significantfluations due to a variety of factors beyond
our control, including economic conditions and dsin client spending.

During economic slowdowns, many of our clients rfege considerable budget shortfalls or may delgjtalaspending, which may
decrease the overall demand for our services. ¥ample, a decrease in state tax revenue as wethas economic declines may result in lo
state and local government spending. Our clientg atso find it more difficult to raise capital ihd future due to substantial limitations on the
availability of credit and other uncertainties lire tmunicipal and general credit markets. In addjtaur clients may also demand better pricing
terms and their ability to pay our invoices inragly manner may be affected by an increasingly weall economy. Our business has
traditionally lagged recoveries in the general e@roy and, therefore, may not recover as quickijhasstonomy at large. If the economy
weakens further or government spending is redubed, our revenues, net income and overall finargabition may deteriorate.

Regardless of economic or market conditions, imaest decisions by our customers may vary by lonatioas a result of other factors
like the availability of labor or relative consttian cost. Because we are dependent on the tirmdduanding of new awards, we are therefore
vulnerable to changes in our clients’ markets anwvas$tment decisions. As a result, our past rekalig varied considerably and may continue
to vary depending upon the demand for future ptejecthe markets and the locations in which werajge

Fluctuations in commodity prices may affect our dosner’s investment decisions and therefore subjestto risks of cancellation, delays in
existing work, or changes in the timing and fundingf new awards.

Commodity prices can affect our customers in a remolb ways. Some of our customers produce commaaddgiucts such as fertilizers,
oil and gas, or copper. Fluctuations in price caveha direct effect on our customepgofitability and cash flow and, therefore, theitlimgness
to continue to invest or make new capital investtsiec@ommodity prices also strongly affect the caftsrojects. Rising commodity prices can
negatively impact the potential returns on investta¢hat are planned, as well as those in proglesa.result of either or both of these factors,
our customers may defer new investment or cancaélaly existing projects. Cancellations and deleyge affected our past results and may
continue to do so in significant and unpredictatdgy's.
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Contracts with the U.S. federal government and atlgevernments and their agencies pose additionaks relating to future funding and
compliance.

Contracts with the U.S. federal government andraglogernments and their agencies are subject fouauncertainties, restrictions, and
regulations including oversight audits by varioosgrnment authorities and profit and cost contri@lsvernment contracts are also exposed to
uncertainties associated with funding. Contracth Wie U.S. federal government, for example, algest to the uncertainties of Congressional
funding. Governments are typically under no obligato maintain funding at any specific level, dadds for government programs may even
be eliminated. As a result, our government clienéy terminate our contracts for convenience orddenbt to renew our contracts with little or
no prior notice. Since government contracts reprieaeignificant percentage of our revenues (thdgtethe U.S. federal government
represented approximately 16.8% of our total reednuiscal 2008), the loss of such contracts cdiade a material adverse impact on our
business, financial condition, and results of opens.

In addition, government contracts are subject gxje procurement regulations and a variety ofot¥ocio-economic requirements. For
example, for contracts with the U.S. federal gowggnt, we must comply with the Federal AcquisitioggBlation, the Truth in Negotiations
Act, the Cost Accounting Standards, the Servicet@ohAct, and DoD security regulations. We musbaomply with various other
government regulations and requirements as welhdeus statutes related to employment practiaedr@nmental protection, recordkeeping,
and accounting. Government contracts also conéaimg that expose us to heightened levels of rigkpatential liability than non-government
contracts. This includes, for example, unlimitedamnification obligations.

We also are subject to government audits, invetitigs, and proceedings, and so-called “qui tamibastbrought by individuals or the
government under the U.S. Federal False ClaimAahder similar state and local laws. For examgdeernment agencies routinely review
and audit government contractors to determine verethowable costs are in accordance with appleabyulations.

If we violate a rule or regulation, fail to comphjth a contractual or other requirement or do radiséy an audit, a variety of penalties can
be imposed including monetary damages and crinaindlcivil penalties. In addition, our governmenattacts could be terminated, we could
be suspended or debarred from government contiadt, \or payment of our costs could be disallowendy Af these actions could harm our
reputation and could have a material adverse impaciur business, financial condition, and resofitsperations.

We bear the risk of cost overruns in fixed-price duguaranteed maximum price contracts. We may expede reduced profits or, in some
cases, losses under these contracts if costs insgeEbove our estimates.

For fiscal 2008, approximately 14.2% of our revenwere earned under contracts that were eithed-jxece or guaranteed maximum
price in nature. For such contracts, we bear #leaf paying some, if not all, of any cost overrudader fixed-price and guaranteed maximum-
price contracts, contract prices are establishgrition cost and scheduling estimates that aedb@as a number of assumptions, including
those about future economic conditions, pricesavaiability of labor, equipment and materials, atller exigencies. If these estimates prove
inaccurate, there are errors or ambiguities astdract specifications, or if circumstances chathge to, among other things, unanticipated
technical problems, difficulties in obtaining petsor approvals, changes in local laws or labod@@mns, weather delays, changes in the costs
of raw materials or our vendors’ or subcontractarability to perform, then cost overruns may ocand we could experience reduced profits
or, in some cases, a loss for that project. Ifpttogect is significant, or there are one or moseigs that impact multiple projects, costs overruns
could have a material adverse impact on our busjriggncial condition, and results of operations.
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The contracts in our backlog may be adjusted, caltemor suspended by our clients. Additionally, eviéfully performed, our backlog may
not be a good indicator of our future gross margins

At September 30, 2008, our backlog totaled appratety $16.7 billion. Projects can remain in backiogan extended time. In
accordance with industry practice, substantiallpfbur contracts are subject to cancellatiormiaation or suspension at the discretion of the
client. In addition, the contracts in our backlog aubject to changes in the scope of services fwrdivided as well as adjustments to the costs
relating to the contracts. The risk of contractbacklog being cancelled or suspended generallgases during periods of wide-spread
economic slowdowns. Accordingly, there is no assceahat backlog will actually be realized as rexemnin the amounts reported or, if
realized, will result in profits.

In addition, the gross margins (i.e., contract neseless direct costs of contracts) we realizeveay considerably between contracts. One
aspect of our business that can have a signifeff@tt on gross margins is the amount of pass-tiitmosts incurred. When we are directly
responsible for engineering, design, procurement,cnstruction of a project or the maintenanca dient’s plant or facility, we reflect the
costs of materials, equipment, and subcontradi®tih revenues and costs. On other projects, wherelient elects to pay for such items
directly, and we have no associated responsilfditsuch items, these amounts are not reflecteitlirer revenues or costs. Since pass-through
costs typically do not bring significant margingtwihem, it is not unusual for us to experiencénarease or decrease in revenues without
experiencing a corresponding change in our grosging

Additionally, the way we perform on our individuadntracts can affect greatly our gross marginstemgte, future profitability. In some
markets, there is an increasing trend towards @stbursable contracts with incentive-fee arrangameTypically, our incentive fees are
based on such things as achievement of target etimpldates or target costs, overall safety peréorra, overall client satisfaction, and other
performance criteria. If we fail to meet such tasgar achieve the expected performance standaelsjay receive a lower, or even zero,
incentive fee resulting in lower gross margins. éwcingly, there is no assurance that the contiadisicklog, assuming they produce the
revenues currently expected, will generate grosgimaat the rates we have realized in the past.

Our use of joint ventures and partnerships exposmsto risks and uncertainties, many of which aretside of our control.

As is common in the industry, we participate injpots by entering into joint ventures, partnershgrgl similar arrangements. This
situation exposes us to a number of risks, inclydiive risk that our partners may be unable tolfdifeir obligations to us or our clients. Our
partners may also be unable to provide the requénagls of financial support to the partnershifpshése circumstances occur, we may be
required to provide additional services or makeitamthl investments to ensure adequate performandalelivery of the contracted services.
These circumstances could also lead to disputefitagation with our partners or clients, which ddumpact our reputation, business, financial
condition, and results of operations.

In addition, we participate in joint ventures amditar arrangements in which we are not the cofitrglpartner. In these cases, we have
limited control over the actions of the joint verguTo the extent the controlling partner makessiees that negatively impact the joint
venture, our business, financial condition and Itssaf operations could be negatively impacted.

We are dependent on third parties to complete mahgur contracts.

Much of the work performed under our contractsadqgrmed by third-party subcontractors we hire. &l rely on thirdparty equipmer
manufacturers or suppliers to provide much of tngigment and materials used for projects. If welsnable to hire qualified subcontractors or
find qualified equipment manufacturers or suppliews ability to successfully complete a projeatildobe impaired. If the amount we are
required to pay
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for subcontractors or equipment and supplies exxediht we have estimated, especially in a lump-suenfixed-price contract, we may suffer
losses on these contracts. If a subcontractor lisump manufacturer fails to provide services, @igs or equipment as required under a
contract for any reason, we may be required tocsotlrese services, equipment or supplies to offivelr parties on a delayed basis or at a hi
price than anticipated, which could impact contracfitability.

In the current economic environment, third-partiesy find it difficult to obtain sufficient financ@mto help fund their operations. The
inability to obtain financing could adversely affecthird party’s ability to provide materials, éoment or services which could affect our
financial condition and results of operations.

Maintaining adequate bonding capacity is necesséy us to successfully bid on and win fix-price contracts.

In line with industry practice, we are often reggitto provide performance or payment bonds to ostoeners. These bonds indemnify
the customer should we fail to perform our obligas under the contract. If a bond is required fpadicular project and we are unable to
obtain an appropriate bond, we cannot pursue tlofeqt. We have bonding capacity but, as is tyjdale case, the issuance of a bond is at the
surety’s sole discretion. Moreover, due to evelmds affect the insurance and bonding markets giyeoanding may be more difficult to
obtain in the future or may only be available ghfficant additional cost. There can be no assw@wanat our bonding capacity will continue to
be available to us on reasonable terms. Our imgbdiobtain adequate bonding and, as a resutidton new contracts that require such
bonding could have a material adverse effect orbasiness, financial condition, results of operaicand cash flows.

If we fail to comply with federal, state, local doreign governmental requirements, our business sy adversely affecte

We are subject to U.S. federal, state, local aneido laws and regulations that affect our businBes example, we are subject to a
variety of environmental, health, and safety lawd eegulations governing, among other things, @isgbs to air and water, the handling,
storage, and disposal of hazardous or waste miatand the remediation of contamination associai#itthe releases of hazardous substances
and human health and safety. These laws and reandaind the risk of attendant litigation can casigeificant delays to a project and add
significantly to its cost. Violations of regulatiicould subject us and our management to civilcimlinal penalties and other liabilities.

Various U.S. federal, state, local, and foreigniemmental laws and regulations may impose liabflir property damage and costs of
investigation and cleanup of hazardous or toxisgrxes on property currently or previously owngdi$ or arising out of our waste
management or environmental remediation activifiégse laws may impose responsibility and liabilishout regard to knowledge of or
causation of the presence of contaminants. Thditiabnder these laws is joint and several. Weéhpwotential liabilities associated with our
past waste management and other activities andowitlturrent and prior ownership of various projsttThe discovery of additional
contaminants or the imposition of unforeseen clgambligations at these or other sites could hawvadverse effect on our results of operat
and financial condition.

When we perform our services, our personnel angbetgnt may be exposed to radioactive and hazansadsrials and conditions. We
may be subject to liability claims by employeesstomers and third parties as a result of such expsesin addition, we may be subject to
fines, penalties or other liabilities arising unéavironmental or safety laws. A claim, if not cos@ by insurance, could have a material ad»
effect on our results of operations and financtaldition.

Such laws, regulations and policies are revieweabgieally and any changes could affect us in satitsl and unpredictable ways. Such
changes could, for example, relax or repeal lavasragulations relating to the environment, whichldaesult in a decline in the demand for
our environmental services and, in turn, could
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negatively impact our revenue. Our failure to compith such laws or regulations, whether actualtgged, could expose us to fines, pena
or potential litigation liabilities, including castsettlements and judgments, any of which coulesetly affect our business, financial condi
and results of operations.

In addition, we and many of our clients operathighly regulated environments, which may requir@usur clients to obtain, and to
comply with, federal, state and local governmembpts and approvals. Any of these permits or apgl®owmay be subject to denial, revocation
or modification under various circumstances. Failiar obtain or comply with, or the loss or modifioa of, the conditions of permits or
approvals may subject us to penalties or otheililigls, which can adversely affect our businegsaificial condition or result of operations.

Employee, agent or partner misconduct or our oveéfallure to comply with laws or regulations couldleaken our ability to win contract:
which could result in reduced revenues and profits.

Misconduct, fraud, non-compliance with applicalale$ and regulations, or other improper activitig®be of our employees, agents or
partners could have a significant negative impacbur business and reputation. Such misconductidnalude the failure to comply with
government procurement regulations, regulationandigg the protection of classified informationguéations prohibiting bribery and other
foreign corrupt practices, regulations regardirgyghicing of labor and other costs in governmemticets, regulations on lobbying or similar
activities, regulations pertaining to the interoahtrols over financial reporting, environmental$a and any other applicable laws or
regulations. For example, we regularly provide B@sthat may be highly sensitive or that relateritical national security matters; if a
security breach were to occur, our ability to precfuture government contracts could be severaiitéd. The precautions we take to prevent
and detect these activities may not be effectind,\vme could face unknown risks or losses. Our faito comply with applicable laws or
regulations or acts of misconduct could subjedbufes and penalties, loss of security clearaand,suspension or debarment from
contracting, which could weaken our ability to wiontracts and result in reduced revenues and profit

We could be adversely affected by violations of th&. Foreign Corrupt Practices Act and similar widwide anti-bribery laws.

The U.S. Foreign Corrupt Practices Act (FCPA) andlar anti-bribery laws in other jurisdictions gemally prohibit companies and their
intermediaries from making improper payments to-ho8. officials for the purpose of obtaining oraiging business. Our policies mandate
compliance with these anti-bribery laws. We openatmany parts of the world that have experienc@gegnmental corruption to some degree
and, in certain circumstances, strict compliandé anti-bribery laws may conflict with local custerand practices. Although we have
procedures and controls in place to monitor inteand external compliance, if we are found to bblk for FCPA violations (either due to our
own acts or our inadvertence, or due to the actsamlvertence of others), we could suffer fromlawid criminal penalties or other sanctions,
which could have a material adverse effect on esirtess, financial condition, and results of operat

The loss of one or a few customers could have aneade effect on us.

A few clients have in the past and may in the fitaccount for a significant portion of our reveituany one year or over a period of
several consecutive years. For example, in fise@B2fiscal 2007, and fiscal 2006, approximately8¥6, 16.6%, and 16.4%, respectively, of
our revenue was earned directly or indirectly fragencies of the U.S. federal government. Althoughhave long-standing relationships with
many of our significant clients, our clients maylaterally reduce or discontinue their contractamy time. Our loss of business from a
significant client could have a material adverdeafon our business, financial condition, and itesaf operations.
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We engage in a highly competitive business. If we anable to compete effectively, we could lose kedishare and our business and results
of operations could be negatively impacted.

We face intense competition to provide technicedfgssional, and construction services to cliehite extent of such competition varies
by industry, geographic market, and project type. éxample, with respect to our construction angrafions and maintenance services, clients
generally award large projects to large contractetdch may give our larger competitors an advaatafen bidding for these projects.
Conversely, with respect to our engineering, desagchitectural, and consulting services, low leasriof entry can result in competition with
smaller, newer competitors. If we are unable to peta effectively, we may experience a loss of magkare or reduced profitability or both,
which if significant, could have a material advee$ct on our business, financial condition, a@suits of operations.

Our larger competitors for engineering, construgtend maintenance services for process plantsdadBechtel; Fluor; Foster Wheeler
Ltd.; URS; KBR; Aker Kvaerner; Technip; WorleyPanspand AMEC. In the area of buildings, our contpesiinclude several of the
competitors previously mentioned as well as HDRljrHath, Obata & Kassabaum; AeCOM Technology; andh&u Construction. In the area
of infrastructure, our competitors include severfahe competitors previously mentioned as welPassons Brinckerhoff; HNTB; Tetra Tech;
Parsons; and W.S. Atkins. In the area of U.S. faldaograms, our principal competitors include salvef the competitors listed above as well
as the Shaw Group; SAIC; CH2M Hill; Weston Soluiphockheed Martin Corporation; and Computer SaesncCorporation. And in the area
of pulp and paper, our principal competitors ineiBR and AMEC.

In addition to the risks discussed elsewhere inRizactors, our international operations are also pased to additional risks an
uncertainties including unfavorable political devepments and weak foreign economies.

For fiscal 2008, approximately 37.8% of our revenwas earned from clients outside the U.S. Oumagsiis dependent on the contin
success of our international operations, and weexpur international operations to continue taaat for a significant portion of our total
revenues. At a minimum, our reported financial ¢bad and results of operations are exposed teffeets (both positive and negative) that
fluctuating exchange rates have on the procegsw$iating the financial statements of our intdomatl operations, which are denominated in
currencies other than the U.S. dollar, into the.d@lar. In addition, our international operaticare subject to a variety of risks, including:

. Recessions in foreign economies and the impactuocasts of doing business in those count
. Difficulties in staffing and managing foreign optoas;

. Unexpected changes in foreign government poliaiesragulatory requirement
. The adoption of new, and the expansion of existiragle restrictions

. Embargoes

. Acts of war and terrorisn

. The ability to finance efficiently our foreign ofagions;

. Social, political, and economic instabilit

. Tax increases

. Limitations on the ability to repatriate foreignreimgs; anc

. U.S. government policie

To the extent our international operations arecadfe by unexpected or adverse economic, politiedlather conditions, our business,
financial condition, and results of operations rbayadversely affected.
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In addition, our global operations require impagtend exporting goods and technology across intierred borders. Although we have
policies and procedures to comply with U.S. aneifgm international trade laws, the violation oflsl&ws could subject the company and its
employees to civil or criminal penalties, includisgbstantial monetary fines, or other adverse astiocluding denial of import or export
privileges, and could damage our reputation aretefiore, our ability to do business.

Our business strategy relies in part on acquisitioto sustain our growth. Acquisitions of other commies present certain risks and
uncertainties.

Our business strategy involves growth through, agrather things, the acquisition of other companfesgjuiring companies present a
number of risks, including:

. Difficulties relating to combining previously sep# entities into a combined, integrated, and iefficbusiness

. The effects of diverting managem’s attention from de-to-day operations to matters involving the integratémcquirec
companies

. Assumption of liabilities of an acquired busingasjuding liabilities that were unknown at the tittihe acquisition was negotiate
. Failure to realize anticipated benefits, such at savings and revenue enhanceme

. Potentially substantial transaction costs assatiatth business combinatior

. Potential impairment resulting from the overpaymfentan acquisition

. Difficulties relating to assimilating the personnsgrvices, and systems of an acquired busines®assimilating marketing and
other operational capabilities; a

. Difficulties in applying and integrating our systexhinternal controls to an acquired busing
In addition, there is no assurance that we willtcwre to locate suitable acquisition targets ot tira will be able to consummate any s
transactions on terms and conditions acceptahis.ttn addition, the current credit markets may enidknore difficult and costly to finance

acquisitions. Acquisitions may also bring us intsinesses we have not previously conducted andsexyoto additional business risks thal
different than those we have traditionally expetcezh

In the event we issue stock as consideration fort@ia acquisitions we may make, we could dilute se@awnership.

One method of acquiring companies or otherwiseifiupndur corporate activities is through the iss@aotadditional equity securities.
Accordingly, we filed a shelf registration staternen Form S-4 on December 17, 2007. If we issuétiaddl equity securities pursuant to this
shelf registration statement or otherwise, sudhaisses could have the effect of diluting our eagaiper share as well as our existing
shareholders’ individual ownership percentagesiénGompany.

Our quarterly results may fluctuate significantlgyhich could have a negative effect on the pricecnfr common stock.
Our quarterly operating results may fluctuate gigantly because of a number of factors, including:
. Fluctuations in the spending patterns of our gowvemt and commercial custome
. The number and significance of projects executethdwa quarter
. Unanticipated changes in contract performanceiquéaitly with contracts that have funding limi
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. The timing of resolving change orders, request&épitable adjustments, and other contract adjugsy

. Delays incurred in connection with a proje

. Weather conditions that delay work at project si

. The timing of expenses incurred in connection waithjuisitions or other corporate initiativi

. Natural disasters or other crises, such as théchues affecting c-producing regions like the Gulf of Mexic
. Staff levels and utilization rate

. Changes in prices of services offered by our coitgust and

. General economic and political conditio

Fluctuations in quarterly results could have a tiggaffect on the price of our common stock.

Our actual results could differ from the estimatesid assumptions used to prepare our financial stagnts.

In preparing our financial statements, our managefiserequired under U.S. generally accepted adaoyprinciples to make estimates
and assumptions as of the date of the financitdstants. These estimates and assumptions affectfibeted values of assets, liabilities,
revenue, and expenses and disclosure of contimgsets and liabilities. Areas requiring significastimates by our management include:

. Recognition of contract revenue, costs, profitasskes in applying the principles of percentageoaffetion accounting
. Estimated amounts for expected project lossesangricosts, contract clc-out or other costs

. Recognition of recoveries under contract changersrdr claims

. Collectibility of billed and unbilled accounts réeable and the need and amount of any allowancddabtful accounts
. The amount of reserves necessary forinsured risks

. Accruals for estimated liabilities, including liion reserves

. Valuation of assets acquired, and liabilities, gaitidand intangible assets assumed, in acquissti

. Provisions for income taxes and realizability ofedeed tax assets; ai

. The determination of liabilities under pension atiger pos-retirement benefit program

An impairment charge of goodwill could have a mai@radverse effect on our financial condition anasults of operations

Under the U.S. Financial Accounting Standards Bedstatement of Financial Accounting Standards Nt2—Goodwill and Other
Intangible Asset(SFAS 142), we are required to test goodwill carireour Consolidated Balance Sheets for possibfgirment on an annual
basis based upon a fair value approach, ratheraimamtizing it over time. As of September 30, 2008,had $924.1 million of goodwill,
representing 21.6% of our total assets of $4.%hill

We have chosen to perform our annual impairmernéveyof goodwill at the end of the third quartemof fiscal year. We also are
required to test goodwill for impairment betweemaal tests if events occur or circumstances chémgenvould more likely than not reduce
enterprise fair value below its book value. Thesengs or circumstances could include a significdrange in the business climate, including a
significant
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sustained decline in a reporting unit's market galagal factors, operating performance indicatoospetition, sale or disposition of a
significant portion of our business, potential gowvaent actions toward our facilities, and othetdes.

If the fair value of our reporting units is lesaiththeir book value, we could be required to re@ordmpairment charge. In accordance
with the provisions of SFAS 142, we may apply vasi@aluation technigues to estimate the fair vafueur reporting units. The application of
these valuation methods can be influenced by satioifs as industry performance, changes in tecggaad operating cash flows. The am¢
of any impairment could be significant and coul#da material adverse effect on our financial tssiok the period in which the charge is
taken.

Rising inflation, interest rates, and/or construcin costs could reduce the demand for our servicesvell as decrease our profit on o
existing contracts, in particular with respect taiofixed-price contracts.

Rising inflation, interest rates, or constructiasts could reduce the demand for our servicesdditian, we bear all of the risk of rising
inflation with respect to those contracts thatfated-price and may be at risk to the effects sing inflation with respect to those contracts that
are guaranteed maximum-price. Because a signiffpamion of our revenues are earned from cost-ransdble type contracts (approximately
85.8% during fiscal 2008), the effects of inflation our financial condition and results of openasi@ver the past few years have been gen
minor. However, if we expand our business into ratgland geographic areas where fixed-price and-sumpwork is more prevalent, inflati
may have a larger impact on our results of opamnatio the future. Therefore, increases in inflatioterest rates or construction costs could
have a material adverse effect on our businesadial condition, and results of operations.

Delaware law and our charter documents may impedealiscourage a takeover or change of contr

We are a Delaware corporation. Certain anti-takepvavisions of the Delaware general corporatiom ilmpose restrictions on the ability
of others to acquire control of us. In additionitam provisions of our charter documents may ingeddiscourage a takeover. For example:

. Our Board of Directors is divided into three classerving staggered th-year terms

. Only our Board of Directors can fill vacancies e board

. There are various restrictions on the ability ghareholder to nominate a director for electiomt

. Our Board of Directors can authorize the issuariggeference share

These types of provisions, as well as our Sharehdtights Agreement, could make it more difficalt & third party to acquire control of

us, even if the acquisition would be beneficiabtw shareholders. Accordingly, stockholders maljirb#ged in the ability to obtain a premium
for their shares.

ltem 1B. UNRESOLVED STAFF COMMENTS
None.

Item 2. PROPERTIES

Our properties consist primarily of office spacéhivi general, commercial office buildings locatadnajor cities primarily in the
following countries: United States; Austria; AudittaBelgium; Canada; China; the Czech Republiojdfid; France; Germany; Greece; India;
Italy; Mexico; The Netherlands; Poland; Puerto RiRepublic of Ireland; Saudi Arabia; Singapore;i8p&weden; United Arab Emirates; and
the U.K. Such space is used for operations (progitichnical, professional, and other home offewises), sales, and administration.
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Most of our properties are leased. In additionomwm facilities located in Charleston, South Camhhich serve as our principal

manufacturing and fabrication site for our modwanstruction activities. The total amount of spased by us for all of our operations is
approximately 7.4 million square feet.

We also lease smaller, project offices locateduphout the U.S., the U.K., and in certain othemtoes. We also rent a portion of our
construction equipment on a short-term basis.

Item 3. LEGAL PROCEEDINGS

The information required by this Item 3 is includedNote 11—Contractual Guarantees, Litigation, Investigatioasd Insurancef
Notes to Consolidated Financial Statements beginampage -1 of this Annual Report on Form 10-K and is inamated herein by reference.

Iltem 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
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PART Il

Item 5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES

Market Information

Jacobs’ common stock is listed on the NYSE andesathder the symbol JEC. We provided to the NYSthowt qualification, the
required annual certification of our Chief Execet®fficer regarding compliance with the NYSE’s amgite governance listing standards. The
following table sets forth the low and high salésgs of a share of our common stock during eadhefiscal quarters presented, based on the
NYSE consolidated transaction repc

Low Sales High Sales
Price Price
Fiscal 2008:
First quarte! $ 74.1¢ $ 99.6:
Second quarte 67.1¢ 103.2¢
Third quartel 72.8: 98.31
Fourth quarte 46.4¢ 86.8¢
Fiscal 2007:
First quarte! $36.02¢ $42.92¢
Second quarte 38.25( 47.33(
Third quartel 46.50( 60.00(
Fourth quarte 55.66( 78.29(
Holders

According to the records of our transfer agentiehveere 1,408 shareholders of record as of Nove@bge2008.

Dividends

Our policy is to use cash flows from operationfutad future growth, pay down debt, and, subjeahtrket conditions, repurchase
common stock under a stock buy-back program apprbyeour Board of Directors. Accordingly, we haw paid a cash dividend since fiscal
1984. Although our Board of Directors periodicalyviews the merits of paying cash dividends, weentty have no plans to pay cash
dividends in the foreseeable future.

Unregistered Sales of Equity Securities and UséPobceeds

On August 22, 2008, we acquired the stock of LigdSegineering Services Limited (LES), a corporatidriEngland and Wales, for cash
and 68,822 shares of our common stock having areggte market value of approximately $5.3 millibie. underwriters or placement agents
were involved with this acquisition. The issuant®@@ common stock in connection with the acquisitof LES was exempt from the
registration requirements of the Securities Act®83, as amended (Securities Act), pursuant to Raethereof. The offer and sale of the
shares of our common stock: (i) was made as parti@nsaction that did not involve more than 3fcpasers, (as defined in Rule 501(e) under
the Securities Act) and where all such shareholdéswere not accredited investors had such knaydeohd experience in financial and
business matters that each was capable of evajuatnmerits and risks of acquiring shares of ammon stock, and (ii) did not involve any
general solicitation or general advertising.
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Performance Grapt

The following graph shows the changes over the fpastyear period in the value of $100 investeqlipthe common stock of Jacobs
Engineering Group Inc., (2) the Standard & Poof6 fdex, and (3) the Dow Jones Heavy ConstrucBomup Index. The values of each
investment are based on share price appreciatitimr@investment of all dividends, assuming anyeygasiid. For each graph, the investments
are assumed to have occurred at the beginningebf geriod presented.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Jacobs Engineering Group Inc., The S&P 500 Index

And The Dow Jones US Heaw Construction Index

$450

$350
§300
3250
5200
5150

$100

550

903 8/04 8/05 06 /a7 a/08

—B8— Jacobs Engineering Group Inc. - = — S&P 500 --=Er - - Dow Jones US Heavy Construction

*3100 nvested on 9/30/03 n stock & index-including reinvestment of dividends
Fiscal year ending September 20,

9/03 9/04 9/05 9/06 9/07 9/08

Jacobs Engineering Grol $100.0C $ 84.9C $149.4¢ $165.7( $335.17 $240.8¢
S&P 500 Inde) $100.0C $113.8° $127.8: $141.6: $164.9C $128.6¢
Dow Jones Heavy Construction Group Int $100.0C $109.9¢ $176.1: $209.9¢ $424.2: $271.6:

Note: The above information was provided by Rede®rata Group, Inc
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Item 6. SELECTED FINANCIAL DATA

The following table presents selected financiahdat each of the last five fiscal years. This stdd financial data should be read in
conjunction with the Consolidated Financial Stateteend related notes beginning on page F-1 ofthisial Report on Form 10-K. Amounts
are presented in thousands, except for per shfaneriation:

Results of Operation:
Revenue:
Net earning:

Financial Position
Current ratic
Working capital
Current assel
Total asset
Long-term debt
Stockholder equity
Return on average equi
Backlog:
Technical professional servic
Field service:

Total

Per Share Informatior
Basic earnings per she
Diluted earnings per sha
Stockholder equity

Average Number of Shares of Common Stock and
Common Stock Equivalents Outstanding
(Diluted)

Common Shares Outstanding
At Year End

2008

$11,252,15
420,74

17410

$ 1,173,23

2,750,23:

4,278,23!

55,67¢

2,245,14
20.5¢%

$ 8,085,201

8,611,40!

$ 3.47
3.3
18.3(

124,35

122,70:

32

2007 2006 2005 2004
$ 8,473,97! $7,421,27 $5,635,00: $4,594,23!
287,13( 196,88: 131,60¢ 115,57-
1.78to : 1.75t0: 1.70to : 1.581t0:
$ 1,001,64. $ 776,76¢ $ 552,33t $ 397,59¢
2,278,07! 1,817,96. 1,337,43. 1,083,51:
3,389,42. 2,853,88: 2,378,85! 2,093,81!
40,45( 77,67: 89,63: 78,75¢
1,843,66. 1,423,21. 1,165,78I 1,027,80:
17.5¢% 15.21% 12.0(% 12.25%
$ 6,188,50! $5,153,40! $4,329,00! $3,989,00!
7,397,301 4,624,30! 4,314,001 3,463,50!
$13,585,80 $9,777,70! $8,643,00! $7,452,50!
$ 2.4z $ 1.6¢ $ 1.1¢ $ 1.0¢
2.3t 1.64 1.1z 1.01
15.3¢ 12.0¢ 10.0: 9.0¢
122,22¢ 120,37 117,37¢ 114,86°
120,22: 117,99: 116,26( 113,39°
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Item 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The purpose of this Management’s Discussion andy&isa(MD&A) is to provide an overview of the Compas consolidated financial
condition and results of operations as well asraiyais of the factors that caused certain key etemof our financial statements to change
from one year to the next.

In this MD&A, we use certain terms and abbreviasitmat are defined as follows:

AICPA The American Institute of Certified Public Accounts (like the Accounting Principles Board (APB) and
the Financial Accounting Standards Board (FASB3,dbcounting guidance promulgated by the AICPA
are part of the authoritative accounting literattwenprising “accounting principles generally aceepin
the United State").

Backlog Backlog represents the total dollar amount of reresnve expect to record in the future as a re$ult o
performing work under contracts that have been degto us. With respect to operations and
maintenance (O&M) contracts, however, we includbanklog the amount of revenues we expect to
receive for only one succeeding year, regardlesiseofemaining life of the contract. For national
government programs (other than U.S. federal O&Mtiaxts), our policy is to include in backlog tha f
contract award, whether funded or unfunded, exolydiption periods

Net cast From our Consolidated Balance She“net cas” means total cash and cash equivalents less tatkl
and other funded det

Operating profit From our Consolidated Statements of Earnings, ‘ape&y profit” means revenues, less direct costs of
contracts and SG&A expensi

SG&A expenses From our Consolidated Statements of Earnings, “S@&%penses” means selling, general and
administrative expense

SFAS Statement of Financial Accounting Standards (tleeseaccounting standards adopted by the FA

Overview

Net earnings for fiscal 2008 increased by $133l6anj or 46.5%, as compared to last year, andiegsper share (diluted) grew by
43.8%. The increase in net earnings was due ptliyrtarsignificant growth in activity on contractsttvclients operating in a number of
industries and markets including energy and refirdownstream, upstream oil and gas, national gowvem programs, and chemicals and
polymers, among others. Technical professionaliceswevenues in fiscal 2008 increased by $1.®bijllor 33.3%, as compared to last year,
while revenues from field services in fiscal 2088reased by $1.3 billion, or 32.2%, from last year.

Cash and cash equivalents totaled $604.4 milliGeatember 30, 2008; this is down slightly from balances at September 30, 2007.
Our net cash totaled $547.8 million at Septembe2808; this is also down slightly from our netleag®sition from a year ago. We used
$264.1 million of cash and cash equivalents inafi@008 to acquire businesses; this was $175.8mifthore than what was spent last year.
Additions to property and equipment during fisc@02 totaled $114.8 million; this was $50.2 millibigher than total additions made last year.
Most of the increase was due to expenditures ngjdt fitting-out and expanding new and existinfjcef space, and computer system upgrades
and system conversions.

Our backlog increased $3.1 billion during fiscaD80from $13.6 billion at September 30, 2007 to.$¥18llion at September 30, 2008.
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We had 57,100 employees and contract staff persamiseptember 30, 2008; this is 7,900, or 16.1%renthan at September 30, 2007.

Critical Accounting Policies

In order to understand better the changes thatooeyr to key elements of our financial conditiom @perating results, a reader of this
MD&A should be aware of the critical accountingipi@s we apply in preparing our consolidated finahstatements.

The consolidated financial statements containgligwreport were prepared in accordance with adogiprinciples generally accepted
in the United States. The preparation of our cadat#d financial statements and the financial statgs of any business performing long-term
engineering and construction-type contracts requitanagement to make certain estimates and judgrtteitaffect both the entity’s results of
operations and the carrying values of its assetdiahilities. Although our significant accountipglices are described in Note 2 of the Note
Consolidated Financial Statements, the followirggdssion is intended to describe those accountligigs that are especially critical to the
preparation of our consolidated financial statement

Revenue Accounting for Contracts and Use of Jagmti¥es—In accounting for long-term engineering and cardfon-type contracts,
we follow the provisions of the AICPA’s StatemeffitRmsition 81-1—Accounting for Performance of Construction-Type &wdtain
Productior-Type Contracts In general, we recognize revenues at the timpneeide services. Depending on the commercial tevhtise
contract, we recognize revenues either when costieurred, or using the percentage-of-completi@thod of accounting by relating contract
costs incurred to date to the total estimated atstempletion. This method of revenue recognitEguires us to prepare estimates of costs to
complete contracts in progress. In making sucimedés, judgments are required to evaluate contgigesuch as potential variances in
schedule, the cost of materials and labor, andyatddty, and the impact of change orders, liabititaims, contract disputes, and achievement
of contractual performance standards. Many of ogireeering and construction contracts provide é&mbursement of costs plus a fixed or
percentage fee. In some of the markets we serve than increasing trend towards cost-reimbursettéracts with incentive-fee
arrangements. In certain instances, we base oentive fees on achievement of target completiorgjatrget costs, and/or other performance
criteria. Failure to meet these targets or incre@seontract costs can result in unrealized irigerfees or non-recoverable costs, which could
exceed revenues recognized from the project.

We provide for contract losses in their entiretyhia period they become known, without regard &pércentage of completion.

The nature of our business sometimes resultsémtslj subcontractors or vendors presenting clains for recovery of costs they
incurred in excess of what they expected to inaufor which they believe they are not contractuadisponsible. In those situations where a
claim against us may result in additional costh&contract, we include in the total estimatedso§the contract (and therefore, the estimated
amount of margin to be earned under the contracgstimate, based on all relevant facts and cirtamess available, of the additional costs to
be incurred. Similarly, and in the normal coursdua$iness, we may present claims to our clientsdsts we have incurred for which we
believe we are not contractually responsible. bséhsituations where we have presented such ctaiow clients, we include in revenues the
amount of costs incurred, without profit, to theest it is probable that the claims will resultadditional contract revenue, and the amount of
such additional revenue can be reliably estima@edts associated with unapproved change ordeiacdueled in revenues using substantially
the same criteria used for claims.

Certain costeimbursable contracts with government customergedisas certain commercial clients provide thattcact costs are subiji
to audit and adjustment. In this situation, revenare recorded at the time services are perforrasedoupon the amounts we expect to realize
upon completion of the contracts. In those situetiovhere an audit indicates that we may have hidllelient for costs not allowable under the
terms of the contract, we estimate the amount cf sionbillable costs and adjust our revenues aougiyd
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As is common in the industry, we execute certamimamts jointly with third parties through variofizssms of joint ventures and
consortiums. For certain of these joint ventures,(ivhere we have an undivided interest in thetasnd liabilities of the venture), we
recognize our proportionate share of joint ventesrenues, costs and operating profit in our Codatéid Statements of Earnings. For other
investments in engineering and construction joerttures, we use the equity method of accounting.

Accounting for Stock Issued to Employees and Otheéfée account for share-based payment transactioascardance with the
provisions of SFAS No. 123R-Share-Based Paymem{ccordingly, we measure the cost of employee sessieceived in exchange for an
award of equity instruments based on the grantf@atealue of the award.

We use the Black-Scholes option pricing model tmgote the grant date fair value of awards of equsyruments. The Black-Scholes
model requires the use of highly subjective assionptin order to compute the hypothetical fair eabi a stock option. Changes in these
assumptions can cause drastically different vabe#sg assigned to a stock option. The value asgdigmany stock options that may be awar
in the future as well as the related expense astsativith any such awards will be dependent oraiseimptions used.

Accounting for Pension Plars-In accounting for pension plans, we follow theypsins of SFAS No. 87—Employers’ Accounting for
Pensions, and SFAS No. 158-Employers’ Accounting for Defined Benefit Pensiod ®ther Postretirement PlanSFAS 87 and SFAS 158
require the use of assumptions and estimates &r éodcalculate periodic pension cost, and theevafithe plans’ assets and liabilities. These
assumptions include discount rates, investmentrrsfiand projected salary increases, among ottAgsely on qualified actuaries to assist us
in valuing the financial position of our pensiomp$, and to provide advice regarding the actuasslimptions used. The expected rates of
return on plan assets for fiscal 2008 ranged frdd@e5to 9.0%; the same as last year. We believedhige of rates reflects the loterm return
expected on the plans’ assets, considering recarikehconditions, projected rates of inflation, ttieersification of the plans’ assets, and the
expected real rates of market returns. The disc@ies used to compute plan liabilities were chdrfgem a range of 5.20% to 5.75% in fiscal
2007 to a range of 5.25% to 6.25% in fiscal 2008a@es in the actuarial assumptions may have aialafect on the plans’ assets and
liabilities, and the associated pension expens@&agement, together with our actuaries, monitordsan the marketplace within which our
pension plans operate in order to assure the f&rokthe actuarial assumptions used.

Accounting for Income TaxesWe account for income taxes in accordance with SR&. 109—Accounting for Income Taxe§ASB
Interpretation No. 48—Accounting for Uncertainty in Income Taxes, anfptetation of FASB Statement No. 1,08nd other, applicable
authoritative pronouncements. Judgment is requiretermining our worldwide provision for inconaxes. In the normal course of business,
we may engage in numerous transactions every dgaytich the ultimate tax outcome (including theipdrin which the transaction will
ultimately be included in taxable income or deddas an expense) is uncertain. Additionally, tixeréaurns we file are subject to audit and
investigation by the Internal Revenue Service, rstates in the United States, and by various gorvent agencies representing many
jurisdictions outside the United States. Our effectax rate was 36% in both fiscal 2008 and fi&207. We routinely monitor tt
appropriateness of our worldwide tax rate, and gjgsi our income tax expense in the period it @bpble that actual results will differ from
our estimates.

Contractual Guarantees, Litigation, Investigatioasd Insurance—In the normal course of business, we are subjemtitiain contractus
guarantees and litigation. The guarantees to wiiiclare a party generally relate to project schedaitel plant performance. Most of the
litigation involves us as a defendant in worke@npensation; personal injury; environmental; emplegt/labor; professional liability; and
other similar lawsuits. We maintain insurance cagerfor various aspects of our business and opegfivVe have elected, however, to retain a
portion of losses that occur through the use abuardeductibles, limits, and retentions underinsurance programs. This situation may
subject us to some future liability for which weamly partially insured, or completely uninsuréde intend to mitigate any such future
liability by continuing to exercise prudent busisggsdgment in negotiating the terms and conditimihgur contracts.
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In accordance with SFAS No. 5Aecounting for Contingenciesve record in our Consolidated Balance Sheets atsgapresenting our
estimated liability relating to such guarantedgdtion, and insurance claims. We rely on qualifeetuaries and other professionals to assist us
in determining the level of reserves to establ@hrisurance-related claims that are known and baea asserted against us, and for insurance
related claims that are believed to have beeniiedurased on actuarial analysis, but have noteet beported to our claims administrators as
of the respective balance sheet dates. We inclagadjustments to such insurance reserves in mguatidated results of operations.

In addition, as a contractor providing servicesadous agencies of the United States federal gwwent, we are subject to many level
audits, investigations, and claims by, or on bebflthe U.S. federal government with respect toti@et performance, pricing, costs, cost
allocations, and procurement practices. We adgwnues based upon the amounts we expect to realiz@ering the effects of any client
audits or governmental investigations.

Testing Goodwill for Impairmenrt-In accordance with SFAS No. 142Goodwill and Other Intangible Assetthe amount of goodwill
carried in our Consolidated Balance Sheets isdemt@ually for possible impairment. In conductihg tmpairment test, we may apply, in
accordance with the provisions of SFAS 142, varimlgation techniques to estimate the fair valuewfreporting units. The values resulting
from the application of these valuation techniqaesnot necessarily representative of the valuesight obtain in a sale of our reporting ur
to a willing third party.

Foreign Currencies—We transact business in various currencies. Thetifumal currency of each of our foreign operatianthe currenc
of the local country. Consequently, and in accocdanmith SFAS No. 52—oreign Currency Translationrevenues and expenses of operations
outside the United States are translated into dbfars using weighted-average exchange ratehiéoapplicable period(s) being translated
while the assets and liabilities of operations iolgtshe United States are generally translateding dollars using period-end exchange rates.
The net effect of the foreign currency translajioacess (translating the income statement accatimées that are different from those used to
translate balance sheet accounts) is includedukiBolders’ equity as a component of accumulatbdratomprehensive income in the
accompanying Consolidated Balance Sheets. Ourxpesare to foreign currency transaction gains asdds is limited because, in general,
various operations invoice clients and satisfyrtfisancial obligations in their respective functé currencies. In situations where our
operations incur contract costs in currencies otfren their functional currencies, we strive todavportion of the related contract revenues
denominated in the same currencies as the codtso$e situations where revenues and costs asatrted in different currencies, we
sometimes enter into foreign exchange contractsder to limit our exposure to fluctuating foreigarrencies. In those situations, we follow
the provisions of SFAS No. 133-Accounting for Derivative Instruments and Hedgirgjivitiesin accounting for our derivative contracts.

Results of Operation
General

Our business focuses exclusively on providing teainprofessional, and construction services large number of industrial,
commercial, and governmental clients around thddvdihe services we provide generally fall intorftwoad categories:

. Project Services (which includes engineering, desdgchitectural, and similar service

. Process, Scientific, and Systems Consulting ses\(ich includes services performed in connectidth a wide variety of
scientific testing, analysis, and consulting atits);

. Construction services (which encompasses traditioeld construction services as well as modulanstouction activities, an
includes direc-hire construction and construction management esy;j anc

36



Table of Contents

. Operations and Maintenance services (which inclgdegces performed in connection with operatimgéacomplex facilities o
behalf of clients as well as services involvinggass plant maintenanci

The scope of services we can provide our cliehtsefore, ranges from consulting and conceptuagdeservices (which are often
required by clients in the very early stages ofgjqrt) to complete, single-responsibility, deslyrild-operate contracts.

The following table sets forth our revenues by tgpservice for each fiscal year ended Septembégim3®ousands):

2008 2007 2006
Technical Professional Services Reven!
Project Service $ 5,128,451 $3,828,17' $2,894,29.
Process, Scientific, and Systems Consul 770,22: 597,11¢ 482,34
Total Technical Professional Services Rever 5,898,67! 4,425,29! 3,376,63
Field Services Revenue
Constructior 4,239,43! 2,990,17 3,239,61.
Operations and Maintenan 1,114,04. 1,058,49! 805,02(
Total Field Services Revenu 5,353,48l 4,048,67! 4,044,63:

$11,252,15  $8,473,971  $7,421,27

We focus our services on clients operating in @@itadustry groups and markets. We believe thedestry groups and markets have
sufficient common needs to permit cross-utilizatidrour resources. The following table sets fontin evenues by these industry groups and
markets for each fiscal year ended September 3Bdimsands):

2008 2007 2006

Energy & Refinin—Downstrean $ 3,687,79¢ $2,520,060 $2,255,92
National Government Prograr 1,976,18 1,500,00 1,259,36.
Chemicals and Polyme 1,409,86! 1,238,35I 1,124,25.
Oil & Gas—Upstrean 1,102,74. 890,94! 546,66:
Pharmaceuticals and Biotechnolc 978,86° 756,17¢ 678,98¢
Infrastructure 935,33¢ 681,36" 546,99¢
Buildings 708,08: 437,12: 395,19(
Industrial and Other (e 453,28 449,93¢ 613,88t

$11,252,15  $8,473,971  $7,421,27

(&) Includes projects for our clients operating in thehnology and manufacturing; pulp and paper; fadl consumer products; and be
resources industries, among othi

Fiscal 2008 Compared to Fiscal 2007

We recorded net earnings of $420.7 million, or 838r diluted share, for the fiscal year ended &aper 30, 2008, compared to net
earnings of $287.1 million, or $2.35 per dilutedughfor fiscal 2007. Total revenues for fiscal 20@&eased by $2.8 billion, or 32.8%, to
$11.3 billion, compared to total revenues of $8lkoh for fiscal 2007.

Revenues increased among all of the industry grangamarkets we serve. We saw particularly robusintess activity by clients in both
the upstream and downstream sectors of the oigasdndustry. Capital spending by clients operaitingne upstream markets continued to be
positively influenced during fiscal 2008 by
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higher crude prices. And although crude prices waall toward the end of fiscal 2008, partly as alres the late strengthening in the U.S.
dollar, we do not expect to see large-scale dadagancellations by most of our major clients stél 2009. We believe that in certain
geographic areas in which we operate, particuiarthe Canadian oil sands, there will continuegcslgnificant capital spending by our
upstream oil and gas clients in fiscal 2009.

We also saw significant revenue growth in fiscad@@om projects for clients operating in the ewyeagd refining sector of the petrolel
market. Most of this growth related to refinery arpion projects. And although we expect such spegndi continue in fiscal 2009, we believe
we should begin to see increased spending on nmereamentally-driverprojects. We expect these projects will focus anaeing sulfur anc
benzene from various fuels, and complying with meabient air quality standards.

Revenues from projects for our national governnegants increased by $476.2 million, or 31.7%, friast year. Most of the increase
was attributable to revenues from the U.S. fedgoakrnment on projects for research and developtashengineering, scientific, and other
technical services. Although revenues during fi2f4l8 from environmental engineering and remedigpi@jects was relatively flat with fiscal
2007, we believe there are opportunities in thisketato grow the business in the future.

Revenues from projects performed for our buildiagd infrastructure clients increased by a comb#2#.9 million, or 46.9%, from la
year. Part of the increase in infrastructure arittlimgs work was due to the acquisition of CarteB&rgess, Inc. (Carter & Burgess)
November 2007. These markets also benefited fromagase in capital spending by various clientisrjorove and develop the
transportation infrastructure, and for projectsitieg to hospitals, medical and research facilitesl other technical buildings and facilities.

Revenues from projects for our clients in the cluatsiand polymers industries increased by $171llfmior 13.9%, from last year. The
increase was due primarily to continuing high dethanincrease production capacity.

Included in the increase in revenues for fiscal®@@s a $770.7 million increase in pass-throughscé&ass-through costs totaled
$3.5 billion in fiscal 2008 compared to $2.7 bitlim fiscal 2007. When we are responsible for sabeat labor or third-party materials and
equipment, we reflect the costs of such items ih bevenues and costs. The level of phssugh costs included in revenues and costs aily
between reporting periods depending principallfttenamount of procurement that clients choose tthdmselves, as opposed to using our
services, as well as on the normal ramping-up (@nding-down) of field services activities on cansttion and O&M projects.

As a percentage of revenues, direct costs of ctistreere 84.6% for fiscal 2008, compared to 85.@#4iscal 2007 (for the remainder of
this MD&A, we refer to this percentage relationshgpthe “DC%”). The relationship between directtsad contracts and revenues will
fluctuate between reporting periods depending warity of factors including the mix of businessidg the reporting periods being compared
as well as the level of margins earned from thévartypes of services provided. Generally speakimgmore procurement we do on behalf of
our clients (i.e., where we purchase equipmentraatérials for use on projects, and/or procure satbaots in connection with projects) and
more field services revenues we have relativedbrtieal, professional services revenues, the hitileeDC% will be. Because pass-through
costs typically generate lower margins, it is notsual for us to experience an increase or decieasgenues relating to pass-through costs
without experiencing a corresponding increase orasese in our gross margins and operating prdiié. decrease in the DC% in fiscal 2008 as
compared to last year was due primarily to a sligttease in the margin rates earned on our teahpiofessional services revenues.

SG&A expenses for fiscal 2008 increased by $322lkom or 41.9%, to $1.1 hillion, compared to $749nillion for fiscal 2007. The
increase in SG&A expenses was partially due tdothsiness growth we experienced in fiscal 2008jqadarly in support of the technical
professional services area of our business.
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Generally speaking, such services require highmrland facilities costs in order to support thastvities. Also contributing to the increase in
SG&A expenses was the acquisition in November 2ffZarter & Burgess.

Operating profit for fiscal 2008 increased by $20rmillion, or 45.5%, to $643.1 million, compared#442.0 million for fiscal 2007. As a
percentage of revenues, operating profit was 5atfidcal 2008, compared to 5.2% in fiscal 200thAugh the Company improved the
margins earned on technical professional servioesglfiscal 2008 relative to last year, the inseavas offset by the higher level of SG&A
expenses acquired with Carter & Burgess. As the 2oy continues to integrate Carter & Burgess, weeekto see a reductions in SG&A
expense.

Interest income for fiscal 2008 decreased by $4lBom, or 21.8%, to $15.4 million, compared to $89nillion for fiscal 2007. The
decrease in interest income was due primarilylowar rate of interest earned on our deposits duiistal 2008 as compared to last year.

Interest expense for fiscal 2008 decreased by 8l©n, or 45.0%, to $4.4 million, compared to @8nillion for fiscal 2007. The
decrease in interest expense was due primarilpvten average borrowings outstanding during fis€@i®as compared to last year.

Miscellaneous income, net for fiscal 2008 incregb@d million to $3.3 million as compared to lasty. Included in this amount is a
$10.6 million gain from the sale, recognized in fingt quarter of fiscal 2008, of the Company’seirgst in a business that provides specialized
operations and maintenance services for highwagtsaasociated facilities.

We recorded income tax expense of $236.7 milliorndufiscal 2008, compared to $161.5 million durfiggal 2007. Our overall
effective tax rate in fiscal 2008 was 36%—the saméiscal 2007. In the normal course of our busine® may engage in numerous
transactions for which the ultimate tax outcomel(iding the period in which the transaction willimately be included in income or deducted
as an expense) is uncertain. Additionally, weifitome, franchise, gross receipts and similar ¢arns in many jurisdictions. Our tax returns
are subject to audit and investigation by the maeéRevenue Service, most states in the Unitegd§tand by various government agencies
representing many jurisdictions outside the Uni¢ates. We continually monitor the appropriatervdédbke rate, and we adjust our income tax
expense in the period it is probable that actusllte will change.

Fiscal 2007 Compared to Fiscal 2006

We recorded net earnings of $287.1 million, or $28r diluted share, for fiscal year ended Septer@®e2007, compared to net earni
of $196.9 million, or $1.64 per diluted share foe tyear ended September 30, 2006.

Total revenues for fiscal 2007 increased by $1llbhj or 14.2%, to $8.5 billion, compared to totel’enues of $7.4 billion for fiscal
2006. Revenues increased among most of the indyisinyps and markets we serve, lead by a combirg®8.4 million increase, or 21.7%, in
revenues from clients operating in the energy a&fiding, and the upstream oil and gas industriéso Aontributing to the revenue growth in
fiscal 2007 were a $240.6 million increase, or ¥8.in revenues from projects for our national goweent programs clients; a $114.1 million
increase, or 10.1%, in revenues from projects foralients operating in the chemicals and polyniedsistries; and a $134.4 million increase,
or 24.6%, in revenues from projects for our infrasture clients.

With respect to projects for our clients operaiimghe oil and gas and refining industries, revefnam the downstream sector grew by
$264.1 million in fiscal 2007, or 11.7%, comparediscal 2006. Most of this increase related tchkigcapital spending on projects involving
the reconfiguration and expansion of existing refies, and addressing the effects of changing dnulés — from lighter crudes to heavier
crudes that contain
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slightly higher levels of sulfur. We also saw ireses in capital spending by many of our refineignt$ involving projects driven by
government regulations. These include project®topty with the nonroad diesel emission and othmilar standards. Revenue from the
upstream sector of the oil & gas and refining indas grew by $344.3 million in fiscal 2007, or 6%, compared to fiscal 2006. We saw a |
level of spending in fiscal 2007 by our clientsahand gas extraction projects, particularly ie il sands area of Canada.

Revenues from projects for our national governnpeagrams clients increased by $240.6 million igdis2007, or 19.1%, compared to
fiscal 2006. Most of the increase was due to hidgnezls of revenue from the U.S. federal governmelatting to various aerospace and defense
projects. Revenues from projects for our client$amchemicals and polymers industries increase$iliyi.1 million in fiscal 2007, or 10.1%,
compared to fiscal 2006 due to continued demaritctease production capacity. Revenues from prejeetformed for our infrastructure
clients increased by $134.4 million in fiscal 2007 24.6%, compared to fiscal 2006. Part of thedase was due to the acquisition of Edwards
and Kelcey, Inc. (Edwards and Kelcey) in April 20&dwards and Kelcey contributed $67.2 millionewenues during fiscal 2007. The
balance of the increase in infrastructure revemuesdue to higher spending by clients on projemténfiproved roads, highways, and bridges.

Included in the above increase in revenues wa$d@3$8illion increase in pass-through costs. Passith costs totaled $2,746.7 million
in fiscal 2007 compared to $2,680.7 million in &2006. Pass through costs as a percentage asgelices revenues in fiscal 2007 and 2006
were essentially unchanged.

The DC% was 85.7% for fiscal 2007, compared to @/fdr fiscal 2006. The decrease in the DC% in 1i2€®7 as compared to fiscal
2006 was due primarily to the increase in technicafessional services revenues relative to fieltises revenues. Also contributing to the
decrease in the DC% was a slight increase in thrgimeates earned on our technical professionaices revenues.

SG&A expenses for fiscal 2007 increased by $136llYom or 21.6%, to $769.4 million, compared to3%867 million for fiscal 2006. The
increase in SG&A expenses was due almost entioelyet business growth we experienced in fiscal 2p@mticularly in support of the techni
professional services area of our business. Géyefeaking, such services require higher laborfantities costs in order to support those
activities. Also contributing to the increase in&&expenses was the acquisition of Edwards and é§elavhich contributed $22.8 million of
SG&A expenses in fiscal 2007.

Operating profit for fiscal 2007 increased by $¥4illion, or 46.6%, to $442.0 million, compared#801.6 million for fiscal 2006. As a
percentage of revenues, operating profit was 5@difcal 2007 compared to 4.1% in fiscal 2006. irteeease in operating profit during fiscal
2007 as compared to fiscal 2006 was due primasithé increase in technical professional serviegsnmues; the improvement in our level of
SG&A expenses relative to technical professionalises revenues; and a slight improvement in theginaates earned on our technical
professional services revenues.

Interest income for fiscal 2007 increased by $4iléan, or 29.9%, to $19.8 million, compared to $25nillion for fiscal 2006. The
increase in interest income was due primarily ghbr average cash balances on deposit during #6€ as compared to fiscal 2006 comb
with a slight increase in the rate of interest edran our deposits.

We recorded income tax expense of $161.5 milliorndufiscal 2007, compared to $108.4 million durfisgal 2006. Our overall
effective tax rate was 36.0% for fiscal 2007 corepan 35.5% in fiscal 2006. The Company’s overtiiaive tax rate for fiscal 2006 was
positively affected by the favorable settlemenaohatter with the U.S. Internal Revenue Servic&j|Rff-set in part by provisions recorded
for certain other income tax exposures. The neiceff the IRS settlement and the other incomeigrosures was a net reduction of
$1.5 million to the fiscal 2006 total tax expenisethe normal course of our business, we may engagemerous transactions for which the
ultimate tax outcome (including the period in whtble transaction will ultimately be included in @me or deducted as an expense) is
uncertain. Additionally, we file
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income, franchise, gross receipts and similar ¢é&xrns in many jurisdictions. Our tax returns argjsct to audit and investigation by the
Internal Revenue Service, most states in the Ui8tates, and by various government agencies regnegenany jurisdictions outside the
United States. We continually monitor the apprapenass of the rate, and we adjust our income tpgrese in the period it is probable that
actual results will change.

Contractual Obligations
The following table sets forth certain informatiabout our contractual obligations as of SeptembeB08 (in thousands):

Payments Due by Fiscal Perior

1 Year 2-3 4-5 More than

Total or Less Years Years 5 Years

Long-term debt obligation $ 56,647 $ %€ $ — $ 5567% $ —
Operating leases (i 757,77 153,81¢ 267,50- 124,85! 211,59¢

Obligations under defined benefit pens

plans (b) 214,81 28,71 60,91 65,88 59,30¢
Obligations under nonqualified deferred compensapians (c 73,22 7,80¢ 16,56¢ 17,91¢ 30,92¢
Purchase obligations (; 1,081,98: 1,081,98: — — —
Total $2,184,42° $1,273,28. $344,98" $264,330 $301,82¢

(@) Assumes the Company will make end of lease teriduakvalue guarantee payments of $35.3 millio20d1 and $38.8 million in 201
with respect to the lease of two office buildingdHouston, Texas

(b) Assumes that future contributions will be catent with amounts projected to be contributedsoal 2009, allowing for certain growth
based on rates of inflation and salary increasgdjrited to the amount recorded as of SeptemBeB808. Actual contributions will
depend on a variety of factors, including amouatgiired by local laws and regulations, and othedifiug requirements

(c) Assumes that future payments will be consistétit amounts paid in fiscal 2008, allowing for t@n growth. Due to the nonqualified
nature of the plans, and the fact that benefitdased in part on years of service, the paymentsded in the schedule were limited to
amount recorded as of September 30, 2

(d) Represents those liabilities estimated to be ufidercontractual commitments as of September 3082

Backlog
The following table summarizes our backlog at Seyer 30, 2008, 2007, and 2006 (in millions):

2008 2007 2006
Technical professional servic $ 8,085.. $ 6,188.!  $5,153.
Field service: 8,611. 7,397.1 4,624.:
Total $16,696.( $13,585.! $9,777.

Because the entire value of a contract is addéddklog as soon as the contract is awarded tatlsefrthan adding the contracts to
backlog gradually over time), and because manyoftontracts require us to provide services thahsger a number of fiscal quarters (and
sometimes over fiscal years), we evaluate our logctih a year-over-year basis, rather than on aesgiali quarter-over-quarter basis. Our
backlog at September 30, 2008 increased by $3idrhibr 22.9%, to $16.7 billion from $13.6 billiat September 30, 2007. The increase in
backlog during fiscal 2008 was attributable priryato new awards from clients operating in the detssam energy and refining, and national
government programs.
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In accordance with industry practice, substantiallyof our contracts are subject to cancellatioteomination at the discretion of the
client. During the fourth quarter of fiscal 2008 vegnoved $2.36 billion of revenue from backlog tielg to a project in the Canadian oil sands.
We removed the revenue, which would have been peed over the next three fiscal years, after beifmrmed by the client that he intends to
transfer the remaining phases of the project tatemaontractor. The clierst'decision was the result of a breakdown in owatiaiship with the
client. Of the amount removed from backlog, $2.2lfob was in field services, substantially in tfeem of “pass-through” revenues. We are
working diligently to rebuild our relationship withis customer. In a situation where a client teates a contract, we would ordinarily be
entitled to receive payment for work performed aphte date of termination and, in certain instana@smay be entitled to allowable
termination and cancellation costs.

While management uses all information availabli to determine backlog, our backlog at any givieretis subject to changes in the
scope of services to be provided as well as ineseasdecreases in costs relating to the contirsateded therein.

Total backlog at September 30, 2008 included apprately $3.4 billion, or 20.4% of total backloglatng to work to be performed
either directly or indirectly for the U.S. fedegrdvernment and its agencies. This compares to appately $2.2 billion, or 16.5% of total
backlog, and $2.2 billion, or 22.3% of total backlof U.S. federal backlog at September 30, 20@72806, respectively. Most of our federal
contracts require that services be provided beymedyear. In general, these contracts must be uadeually (i.e., the amounts to be spent
under the contract must be appropriated by the OdBgress to the procuring agency, and then thecggaust allot these sums to the specific
contracts).

Subject to the factors discussed in Item 1&Risk Factors above, we estimate that approximately $9.4 lilliar 56.3%, of total backlog
at September 30, 2008 will be realized as revewithin the next fiscal year.

Effects of Inflation
The effects of inflation on our business is disedsis detail in Item 1A—Risk Factors and is incorporated herein by reference.

Liquidity and Capital Resource

We finance our operations primarily through casbvted by operations. At September 30, 2008, ouncfpal source of liquidity
consisted of $604.4 million of cash and cash edenta, and $234.3 million of available capacity endur $290.0 million unsecured, revolv
credit facility discussed below.

During fiscal 2008, our cash and cash equivaleatsahsed by $8.9 million, to $604.4 million. Thisnpares to an increase in cash and
cash equivalents of $179.3 million during fiscabZ2Pand an increase of $194.2 million during fis2@06. During fiscal 2008, we generated
cash inflows from operating activities and finamractivities of $313.4 million and $98.8 milliorespectively. These inflows were offset by
outflows from investing activities of $409.9 milliand the effect of exchange rate changes of $hillian.

Our operations provided net cash of $313.4 miltlaning fiscal 2008. This compares to net cash wdlof $360.9 million and
$223.5 million during fiscal 2007 and 2006, respety. The $47.5 million decrease in cash provibgdperations in fiscal 2008 as compared
to fiscal 2007 was due primarily to a $172.4 millidecrease relating to the timing of cash recaiptspayments within our working capital
accounts; a $17.1 million decrease relating to éiigitock based compensation (including the relaxedss tax benefits); and $10.6 million of
gains relating to sales of investments and othegtagthe cash flows from which are reclassifieth&investing section within our
Consolidated Statements of Cash Flows). These a&esdn cash flows from operations were offsetir py a $133.6 million increase in net
earnings; a $14.0 million increase in depreciatind amortization of property, equipment and impnogets; and a $3.4 million increase in the
amortization of intangible assets.

42



Table of Contents

We used $409.9 million of cash and cash equivalentsivesting activities during fiscal 2008. Tliesmpares to net cash outflow of
$165.8 million and $67.6 million during fiscal 208Ad 2006, respectively. The $244.1 million inceemscash used for investing activities as
compared to fiscal 2007 was due primarily to anitemthl $175.3 million increase in cash used fagusitions of businesses (net of cash
acquired), a $51.3 million increase in cash usea@ddlitions to property and equipment, net of disp®@ and changes in miscellaneous non-
current assets of $27.8 million. These uses wdsebih part by a $10.3 million change in investisenet (included in this amount is
$14.1 million of cash received in connection witke sale of our interest in a company that provépezialized operations and maintenance
services for highways and associated facilities ).

We used a total of $264.1 million of cash, netadltacquired and inclusive of acquisition relatest€during fiscal 2008 to acquire,
among other businesses, Carter & Burgess, Incddeiyn Engineering Services Limited, and a 60% istéreZamel & Turbag Consulting
Engineers.

Our financing activities resulted in net cash imffoof $98.8 million during fiscal 2008. This comparto net cash outflows of
$20.3 million during fiscal 2007 and cash inflowis$d8.3 million during fiscal 2006. The $119.1 nwh increase in cash flows from financing
activities during fiscal 2008 as compared to fi@07 was due primarily to a $67.7 million net emse in cash flows relating to our borrowing
activities, a $32.1 million increase in cash floatibutable to issuances of common stock (inclgdive related excess tax benefits), and a
$19.2 million increase to other, long-term deferiiabilities.

The subprime mortgage crisis and the resulting economigrdorn have significantly impacted the capital anedit markets. Although
is presently not possible to predict the full effggs situation will have on us, the followingasdiscussion of some of the risks and possible
consequences. Also, please refer to Item 1Risk Factors above.

Risks associated with our customers’ ability to fyservices and finance projectsAlthough our customer base includes the U.S. and
other national governments, as well as a wide rafidgrge, national and multiational companies operating in a very diverse easfgnarkets
we believe it's possible that the current econodownturn and credit crisis may affect some of aistomers’ ability to access the capital they
may require to complete their projects. This sibratould affect us two ways: First, payments onaxcounts receivable may not occur or be
delayed. Second, clients may be forced to delajepi®that have been awarded to us. If either tr bbthese situations were to occur, it could
have a significant impact on our cash flows. Itldalso affect our future profitability if major @jects are delayed too long, or if they are
cancelled altogether. We continue to monitor owoaats receivable very closely. We also stay irchowith our core clients and work closely
with them monitoring the economic viability andtstaof their projects and programs.

Risks associated with our existing credit agreemelife have a long-term, unsecured revolving creditifg providing up to
$290.0 million of debt capacity. This facility isqwided by a consortium of twelve banks, one ofahhivas the subject of an acquisition
transaction necessitated by severe debt and ligupdéssures. A second bank in the consortium, @lffering from liquidity pressures, has
been actively seeking additional capital, outsitlthe ordinary course of business, from investors the government. These two banks pro
approximately 16% of the total credit under thdliigc Although only $55.7 million was outstandingder this facility at September 30, 2008,
we rely on this facility to help fund our acquisititransactions as well as provide working capitak inability of one or more banks in the
consortium to meet its commitment under the cridtility could impede our future growth. Howeveftea reviewing the credit worthiness of
the banks in the consortium, we have no reasoelieve that access to the credit facility is matyriat-risk.

Risks associated with our ability to access shemtatassets—Our cash balances and short-term investments airgamed in accounts
held by major banks and financial institutions kechprimarily in North America, Europe, and Asiari¢ of the banks in which we hold our
cash and investments have gone into bankruptcy or
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forced receivership, or have been taken-over by gwernments. Some of our accounts hold deposasnounts that exceed available
insurance. Although there is no guaranty that anmaare banks in which we hold our cash and investmill not fail, we do not believe, at
present, there is a material risk to our abilityitzess these short-term assets.

We believe we have adequate liquidity and capésburces to fund our operations and service ourfdethe foreseeable future. We had
$604.4 million in cash and cash equivalents at&eper 30, 2008, compared to $613.4 million at Seper 30, 2007. Our consolidated
working capital position at September 30, 2008 $h2 billion, compared to $1.0 billion at SeptemB@y 2007. We have a long-term,
unsecured revolving credit facility providing up$290.0 million of debt capacity, under which ofB5.7 million was utilized at September
2008 in the form of direct borrowings. We belietasattthe capacity, terms and conditions of our ltrga revolving credit facility is adequate
for our working capital and general business resjoénts.

Off-Balance Sheet Arrangements

We are party to financial instruments with off-biada sheet risk, in the form of guarantees notegfbbin our balance sheet that arise in
the normal course of business. However, such déffinea sheet arrangements will not have, nor areriesonably likely to have, an effect on
our financial condition, revenues or expenses ltesfioperations, liquidity, capital expenditui@sresources that is material to investors. See
Note 1(— Commitments and Contingencies, and Derivative Firennstrumentof Notes to Consolidated Financial Statements lyeginon
page F-1 of this Annual Report on Form 10-K.

New Accounting Pronouncemen

In September 2006, the FASB issued Statement @in€inl Accounting Standards No. 157=air Value MeasurementsSFAS 157
provides a common definition of fair value and bithes a framework to make the measurement of/édire in generally accepted accounting
principles more consistent and comparable. SFASal&Yrequires expanded disclosures to providermdtion about the extent to which fair
value is used to measure assets and liabilitiesyithods and assumptions used to measure fa&,\aid the effect of fair value measures on
earnings. SFAS 157 is effective for the Company82fiscal year, although early adoption is pemxittAlthough the Company continues to
assess the potential effects of SFAS 157, it doebelieve that the adoption of SFAS 157 will havaaterial affect on its consolidated
financial statements.

ltem 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We do not enter into derivative financial instrurtsefor trading, speculation or other purposes Wraild expose the Company to market
risk. In the normal course of business, our refltsperations are exposed to risks associatedfluittuations in interest rates and currency
exchange rates.

Interest Rate Risl

Our only committed source for lortgrm credit is a $290.0 million syndicated revotyicredit facility. The total amount outstanding ar
this facility at September 30, 2008 was $55.7 onilliThis agreement expires in May 2012, and pravideboth fixed-rate and variable-rate
borrowings. Our objectives in managing our interag risk are to limit the impact of interest rak@nges on earnings and cash flows, and to
lower our overall borrowing costs. To achieve thelsgctives, we continuously monitor changes iefi@st rates, and use cash provided from
operations to re-pay our borrowings as quickly essiple. Furthermore, the Company can use a cotidninaf both fixed rate and variable rate
debt to manage our exposure to interest rate risk.
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Foreign Currency Risk

In situations where our operations incur contrasts in currencies other than their functional ency, we attempt to have a portion of
the related contract revenues denominated in the sairrencies as the costs. In those situationsenlegenues and costs are transacted in
different currencies, we sometimes enter into fpreixchange contracts in order to limit our expegarfluctuating foreign currencies. We
follow the provisions of SFAS 133 in accounting éarr derivative contracts.

At September 30, 2008, we had a Euro put optiostantling with a notional amount of €7.5 million kvéin average exchange rate of
1.4461 EUR-to-GBP. This derivative contract expire®ctober of 2009. We've determined this conttadbe highly effective according to the
provisions of SFAS 133. The contract is recognireaur consolidated balance sheet at fair valul alitanges in fair value recorded in other
comprehensive income.

At September 30, 2008, we had a Euro forward cohtratstanding with a notional amount of €6.2 roilliwith an average exchange rate
of 1.2599 EUR-to-GBP. This derivative contract ezpiin April of 2009. We've determined this contracbe highly effective according to the
provisions of SFAS 133. The contract is recognirealur consolidated balance sheet at fair valul alitanges in fair value recorded in other
comprehensive income.

Concurrent with the fiscal 2004 acquisition of Bebtie Group Limited, we entered into a forwardtcact with a large U.S. bank. The
purpose of the contract is to hedge the Companyssure to fluctuating foreign currency exchandgesan a £39.9 million intercompany loan
between Jacobs and one of its subsidiaries. Baséteaderms of the contract, we believe the efééthe loan on future earnings at
September 30, 2008 should be limited to $2.0 nmilbd expense, of which $0.7 million will be recopmil in the next 12 months. We recorded
$0.7 million of expense during fiscal 2008. At Sapber 30, 2008, the notional amount of the contrast £39.9 million. It provides for an
average exchange rate of 0.5828 GBP-to-USD, anidezxim June of 2011. We have determined thatdbit/ative qualifies as a cash flow
hedge under the provisions of SFAS 133.

The fair value of derivative contracts includedther deferred liabilities in the accompanying adisgted balance sheets totaled
$3.0 million and $8.6 million at September 30, 2@08 September 30, 2007, respectively.

Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this Item 8 is subnttes a separate section beginning on page F-XoAtimual Report on Form 10-K and
is incorporate herein by reference.

Item 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE
None.

ltem 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedur

The Company’s management, with the participatioitso€hief Executive Officer and Chief Financialfi©ér, evaluated the effectiveness
of the Company’s disclosure controls and procedasedefined by Rule 13a-15(e) of the SecuritieshBrge Act of 1934, as amended (the
“Exchange Act”) as of September 30, 2008, the dritle@period covered by this Annual Report on FaGK (the “Evaluation Date”). Based
on that evaluation, the Chief Executive Officer &fuef Financial Officer concluded that the Compardisclosure controls and procedures
were effective as of the Evaluation Date.
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Managemen’s Annual Report on Internal Control Over FinanciaReporting

Management is responsible for establishing and taigiing adequate internal controls over finanaiglarting, as defined in Rule 13a-15
(H under the Exchange Act. Management, with theigipation of its Chief Executive Officer and Chiginancial Officer, has assessed the
effectiveness of the Company’s internal controlrdigancial reporting as of the Evaluation Datedshen the framework established in “
Internal Contro—Integrated Framework’ issued by the Committee of Sponsoring Organinatif the Treadway Commission. Based on this
evaluation, management has concluded that thenaiteontrols of the Company over its financial rejpg as of the Evaluation Date were
effective. The Company’s independent registeredipalocounting firm, Ernst & Young LLP, has issusmd attestation report on the Company’
internal control over financial reporting which &gps later in this Annual Report on Form 10-K.

Changes in Internal Control

There were no changes in the Company’s internatabover financial reporting during the Compangisarter ended September 30,
2008, that have materially affected, or are redslgrikkely to materially affect, the Company’s imt@l control over financial reporting.

Limitations on Effectiveness of Contro

The Companys management, including its Chief Executive Offiaed Chief Financial Officer, does not expect ftatlisclosure contro
and procedures or its system of internal contrelrdnancial reporting will prevent or detect alfas and all fraud. A control system, no me
how well designed or operated, can provide onlgaaable, but not absolute, assurance that thetolgeof the system of internal control are
met. The design of the Company’s control systeiteces the fact that there are resource constraintsthat the benefits of such control system
must be considered relative to their costs. Furthecause of the inherent limitations in all cohsystems, no evaluation of controls can
provide absolute assurance that all control faflaed instances of fraud, if any, within the Comphave been detected. These inherent
limitations include the realities that judgmentsiacision-making can be faulty and that breakdogamsoccur because of simple error or
mistake. Additionally, controls can be circumvenbgtthe intentional acts of individuals, by collsiof two or more people, or by
management override of the controls. The desigagfsystem of controls is also based in part otaiteassumptions about the likelihood of
future events, and there can be no assurancehthdesign of any particular control will always seed in achieving its objective under all
potential future conditions.

tem 9B. OTHER INFORMATION

On November 20, 2008, the Board of Directors (Bbafdlacobs, acting upon the recommendation oNibrainating and Corporate
Governance Committee of the Board (Committee), apgat the amendment and restatement of the CompBgidsvs to change the vote
standard for the election of directors from a gitydo a majority of votes cast in uncontesteccétins. The amendment states that a majori
the votes cast means that the number of shared Yot a director must exceed the number of vatast “against” that director. In contested
elections where the number of nominees exceedsutmder of directors to be elected, the vote stahddf continue to be a plurality of votes
cast. The amendment, which affects Section 3.@BeoCompany’s Bylaws, took effect upon adoption.

The foregoing description of the Bylaw amendmenmtualified in its entirety by reference to the Arded and Restated Bylaws, as
amended and restated on November 20, 2008, a daplyich is filed herewith as Exhibit 3.2.

In connection with the Bylaw amendment referredliove, the Board approved the amendment and nestatef the Company’s
Corporate Governance Guidelines (the “Guidelingz’Provide that the Committee shall establish pdaces for any director who is not elec
to tender his or her resignation. Under
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the Guidelines, in the event that a director nomifaéls to receive the requisite vote, the Commaitiéll make a recommendation to the Board
on whether to accept or reject the resignatioruohglirector, or whether other action should bemak he Board will act on the Committee’s
recommendation within ninety (90) days followingtdeation of the election results. Unless apptileato all directors, the director(s) whose
resignation is under consideration is expecte@tose himself or herself from the Board vote. Takee, the Board will promptly publicly
disclose its decision regarding the director’'sgeation offer (including the reason(s) for rejegtthe resignation offer, if applicable). If the
Board accepts a director’s resignation pursuattiisoprocess, the Committee shall recommend t@tard whether to fill such vacancy or

reduce the size of the Board. The Corporate Gomem&uidelines are available on the Company’s velbsip://www.jacobs.com under
“Corporate Governance.”
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PART IlI

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
Directors, Executive Officers, Promoters and Conltféersons

The information required by Paragraph (a), and ¢taghs (c) through (g) of Iltem 401 of RegulatioK $except for information required
by Paragraph (e) of that Item to the extent thelired information pertains to our executive offieis hereby incorporated by reference from
our definitive proxy statement to be filed with tBEC pursuant to Regulation 14A within 120 daysratie close of our fiscal year.

The following table presents the information reqdiby Paragraph (b) of Item 401 of Regulation S-K.

Year Joined the

Name Age Position with the Company Registrant

Noel G. Watsor 72 Chairman of the Boar 196¢
Craig L. Martin 59 President, Chief Executive Officer and Direc 199/
Thomas R. Hammon 57 Executive Vice President, Operatic 197¢
George A. Kunberger, J 56 Executive Vice President, Operatic 197¢
Gregory J. Landr 60 Executive Vice President, Operatic 198¢
John W. Prosser, ¢ 63 Executive Vice President, Finance and Administraiod Treasure 1974
Walter C. Barbe 67 Group Vice Presider 199¢
Robert M. Clemen 60 Group Vice Presider 199(
Jay Michael Coyle 48 Group Vice Presider 199/
James E. Dixol 59 Group Vice Presider 199:
Arlan C. Emmer 63 Group Vice Presider 198t
Michael J. Higgins 64 Group Vice Presider 199/
Robert Mathe 59 Group Vice Presider 1997
Thomas H. McDuffie 59 Group Vice Presider 199¢
Kevin J. McMahor 52 Group Vice Presider 2007
Earl J. Mitchell, Jr 55 Group Vice Presider 198¢
Christopher E. Nage 57 Group Vice Presider 1982
Mark S. Williams 51 Group Vice Presider 199¢
Rogers F. Stat 65 President, Jacobs Technology, | 199¢
Philip J. Stass 53 Group Vice Presider 1971
James T. Stewa 60 Group Vice Presider 200¢
Allyn B. Taylor 60 Group Vice Presider 199:
William J. Birkhofer 60 Senior Vice President, Public Sector Si 199¢
Cora L. Carmod? 50 Senior Vice President, Information Technolc 200¢
Andrew F. Kreme 51 Senior Vice President, Global Sa 199¢
William C. Markley, llI 63 Senior Vice President and General Coul 1981
John McLachlar 62 Senior Vice President, Acquisitions and Strat 197¢
Robert G. Norflee 45 Senior Vice President, Quality and Saf 199¢
Laurence R. Sado 61 Senior Vice President, Operatic 199:
Patricia H. Summer 51 Senior Vice President, Global Human Resou 200¢
Nazim G. Thawerbho 61 Senior Vice President and Control 197¢

All of the officers listed in the preceding tabkerge in their respective capacities at the pleagfitee Board of Directors and, with the
exception of Messrs. McMahon and Stewart, and MSesimers and Carmody, have served in executivesamidr management capacities
with the Company for more than five years.
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Mr. McMahon joined the Company in April 2007 thréutpe acquisition of Edwards and Kelcey, Inc. McMahon served in various
senior management roles with Edwards and Kelcegedinst joining them in 1991, most recently asiohan and chief executive officer from
1999 to 2007. Prior to joining Jacobs in 2006, Btewart was chairman and chief executive officaviobile Energy Services Company, an
industrial energy company and supplier from 2002G05. Prior to joining Jacobs in 2004, Ms. Sumnsersed as corporate vice president of
compensation, benefits and executive developmemMidothrop Grumman Corporation from January 2008poil 2003. Prior to joining Jacol
in 2008, Ms. Carmody served as the Chief Informrma@dficer for SAIC Inc. from August 2003 to ApriDR8.

Code of Ethics

We have adopted a code of ethics for our chieftkes, chief financial and principal accountingioéfrs; a code of business conduct and
ethics for members of our Board of Directors; anrporate governance guidelines. The full text ef ¢bdes of ethics and corporate govern
guidelines is available at our website www.jacobiicln the event we make any amendment to, or gnrantvaiver from, a provision of the
code of ethics that applies to the principal exgeubfficer, principal financial officer or princgh accounting officer that requires disclosure
under applicable Commission rules, we will discleseh amendment or waiver and the reasons theyefour website. We will provide any
person without charge a copy of any of the afordiaead codes of ethics upon receipt of a writtequest. Requests should be addressed to:
Jacobs Engineering Group Inc., 1111 S. Arroyo PaykwWasadena, California, 91105, Attention: Congo&ecretary.

Corporate Governance
The information required Items 407(c)(3), (d)(4¥4d)(5) of Regulation S-K is hereby incorporatgdéference from our definitive
proxy statement to be filed with the SEC pursuarRégulation 14A within 120 days after the closewf fiscal year.

Item 11. EXECUTIVE COMPENSATION

The information required by this Item is herebydmorated by reference from our definitive proxgtstment to be filed with the SEC
pursuant to Regulation 14A within 120 days after¢tose of our fiscal year.
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED

STOCKHOLDER MATTERS
Securities Authorized for Issuance Under Equity Cpensation Plans

The following table presents certain informatiomatour equity compensation plans as of Septembe?(B08:

Column A Column B Column C
Number of
securities
remaining
Number of available for
securities Weighted- future
to be average issuance
issued upor exercise under equity
exercise of price of compensatior
outstanding outstanding
plans
options, options, (excluding
warrants, warrants, securities
and and reflected in
Plan Category rights rights Column A)
Equity compensation plans approved by shareho- (a) 6,932,55! $ 35.4t 2,622,25
Equity compensation plans not approved by shareins — — —
Total 6,932,55! $ 35.4¢ 2,622,25.

(a): The number in Column A excludes purchase rightsuéieg under our two, broi-based, shareholc-approved employee stock purchi
plans: The Jacobs Engineering Group Inc. 1989 Eyeel&tock Purchase Plan (1989 ESPP), and the Gioiyalloyee Stock Purchase
Plan (GESPP). These plans give employees thetdghirchase shares at an amount and price thabadeterminable until the end of
the specified purchase periods, which occurs mpn@ilir shareholders have authorized a total of 22l&n shares of common stock to
be issued through the 1989 ESPP and the GESPP wiiddoard of Directors voluntarily reduced by inlion shares on July 26, 2001.

From the inception of the 1989 ESPP and the GEBRRgh September 30, 2008, a total of 20.7 milibares have been issued, leaving

0.9 million shares of common stock available faufae issuance at that da

The information required by Iltem 403 of Regulat®K is hereby incorporated by reference from odiniteze proxy statement to be

filed with the SEC pursuant to Regulation 14A withi20 days after the close of our fiscal year.

Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
The information required by this Item is herebyarporated by reference from our definitive proxgtetment to be filed with the SEC

pursuant to Regulation 14A within 120 days after ¢lose of our fiscal year.

Item 14.  PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this Item is herebydmorated by reference from our definitive proxgtstent to be filed with the SEC

pursuant to Regulation 14A within 120 days after¢tose of our fiscal year.
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Item 15.

(b)
3.1

13.2
4.1
4.2
4.3
10.1 ¢4
10.2 ¢
10.3¢%
10.4 ¢4
10.5¢%

10.6 ¢

110.7 4
110.8

PART IV

EXHIBITS, AND FINANCIAL STATEMENT SCHEDULES
(&) Documents filed as part of this repc

(1)

()
3)

The Company’s Consolidated Financial Stateman&eptember 30, 2008 and 2007 and for each dhtbe years in the
period ended September 30, 2008 and the noteddahavgether with the report of the independentitausion those
Consolidated Financial Statements are hereby &itegart of this report, beginning on pa-1.

Financial statement schedu- no financial statement schedules are presentdteagquired information is either r
applicable, or is included in the consolidated fiicial statements or notes there

See Exhibits and Index to Exhibits, belc

Exhibits and Index to Exhibit:

Amended and Restated Certificate of Incorporatitthe Registrant. Filed as Exhibit 10.4 to the Ragin’s Annual Report 0
Form 1(-K for the year ended September 30, 2007 and incatpd herein by referenc

Jacobs Engineering Group Inc. Amended and ResBatieavs, effective as of November 20, 20
See Sections 5 through 18 of Exhibit :
See Atrticle 1l, Section 3.03 of Article 11I, Artiel VI and Section 7.04 of Article VII of Exhibit 3.

Amended and Restated Rights Agreement, amenderkataded as of December 20, 2000 by and betwedRdfistrant an
Mellon Investor Services LLC, as Rights Agent. &ikes Exhibit 1 to Registrant’s Form 8-A/A filed Becember 22, 2000 and
incorporated herein by referen:

The Jacobs Engineering Group Inc. Incentive Borlas for Officers and Key Managers. Filed as Exhilfit1 to the
Registrar’s Annual Report on Form -K for the year ended September 30, 2006 and incatpd herein by referenc

The Executive Security Program of Jacobs Enginge&iroup Inc. Filed as Exhibit 10.2 to the RegistsasAnnual Report on
Form 1(-K for the year ended September 30, 2006 and incatpd herein by referenc

Jacobs Engineering Group Inc. 1991 Executive Dafélan, effective June 1, 1991. Filed as ExhiBiB%o the Registra’s
Annual Report on Form -K for the year ended September 30, 2006 and incatpd herein by referenc

Jacobs Engineering Group Inc. 1993 Executive Dafétan, effective December 1, 1993. Filed as ExAib.4 to the
Registrar’s Annual Report on Form -K for the year ended September 30, 2006 and incatpd herein by referenc

Jacobs Engineering Group Inc. Amended and Reskatedutive Deferral Plan. Filed as Exhibit 10.4he Registrar's Annual
Report on Form 1-K for the year ended September 30, 2007 and incatgd herein by referenc

The Jacobs Engineering Group Inc. 1989 EmployeekS®orchase Plan, as Amended and Restated. Fileghésit 10.6 to the
Registrar’s Annual Report on Form -K for the year ended September 30, 2006 and incatpd herein by referenc

The Jacobs Engineering Group Inc. Global EmployteekSPurchase Pla

Form of Indemnification Agreement entered into bestw the Registrant and certain of its officers dingkctors.
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10.9#

10.104

10.11

10.12

10.13

10.14 4

110.151

110.165

11.

t21.
t23.
t31.1
t31.2
t32.1

1t32.2

Jacobs Engineering Group Inc. 401(k) Plus Savitgs &1d Trust, as Amended and Restated April 132Bled as Exhibit
10.4 to the Registrant’s Annual Report on Form 1fbkthe year ended September 30, 2007 and incatgadherein by
reference

Jacobs Engineering Group Inc. 1999 Stock IncerRle@, as Amended and Restated. Filed as Exhibittbthe Registrant’s
Quarterly Report on Form -Q for the period ended June 30, 2007 and incorpdragrein by referenc

Jacobs Engineering Group Inc. 1999 Outside DireStock Plan, as Amended and Restated. Filed abEX.1 to the
Registrar’s Quarterly Report on Form -Q for the period ended December 31, 2007 and imeatpd herein by referenc

Credit Agreement dated as of December 15, 2005 grdacobs Engineering Group Inc. and certain cfutssidiaries (as
“Borrowers”), and the Bank of Nova Scotia, WachoBink N.A., BNP Paribas., Bank of America, N.A. {Asiministrative
Agent”), and other lender parties, and Banc of AogeSecurities LLC (as “Sole Lead ArrangePjled as Exhibit 10.12 to tt
Registrar’s Annual Report on Form -K for the year ended September 30, 2006 and incatpd herein by referenc

Amendment Agreement Entered Into as of May 4, 28@ibng Jacobs Engineering Group Inc. and Certairsilidries, the
Bank of Nova Scotia as Canadian Facility Agent,iBahAmerica, N.A. as Administrative Agent, and @én Other Lending
Banks and Financial Institutions. Filed as Exhiti}t3 to the Registrant’s Quarterly Report on Fof¥QLfor the period ended
June 30, 2007 and incorporated herein by refer

Assignment Letter Agreement dated February 16, 2@@veen the Registrant and Thomas R. Hammond ufixecVice
President. Filed as Exhibit 99.1 to the Registsaatirrent report on Formi8-dated February 22, 2005 and incorporated hi
by reference

Amendment dated March 24, 2005 to the Februarp@85 Assignment Letter Agreement between the Ragisand Thoma
R. Hammond, Executive Vice Preside

Amendment dated April 23, 2008 to the February2D®5 Assignment Letter Agreement between the Ragisand Thomas
R. Hammond, Executive Vice Preside

Statement of computation of net income per outstenshare of common stock is incorporated by refeedrom the
Compan’s Consolidated Financial Statements and notestthésee Item 15(a)(1), abow

List of Subsidiaries of Jacobs Engineering Group

Consent of Ernst & Young LLP, Independent Registdtablic Accounting Firm

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtio8e906 of the
Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the
Sarbane-Oxley Act of 2002

T Being filed herewith
# Management contract or compensatory plan or arraage
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyidthas duly caused this report tc
signed on its behalf by the undersigned, therednlp authorized.

JACOBS ENGINEERING GROUP INC.

Dated: November 20, 2008 By: /sl CRAIGL. M ARTIN
Craig L. Martin
President, Chief Executive Officer and Director
(Principal Executive Officer)

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belpthe following persons on behalf
of the Registrant and in the capacities and oré#tes indicated:

Signature Title Date
/s/ CRAIGL. M ARTIN President, Chief Executive Officer and Director November 20, 2008
Craig L. Martin
/sl NOELG. WATSON Chairman of the Boar November 20, 200

Noel G. Watson

/s/ JosePHR. BRONSON Director November 20, 2008
Joseph R. Bronson

/s/ JoHnNF. COYNE Director November 20, 200
John F. Coyne

/s/ ROBERTC. DAVIDSON, JR. Director November 20, 2008
Robert C. Davidson, Jr.

/'s/ EDWARD V. F RITZKY Director November 20, 2008
Edward V. Fritzky

/s/ ROBERTB. GwyYN Director November 20, 200
Robert B. Gwyn

/s/ JoOHNP. JUMPER Director November 20, 2008
John P. Jumper

/'s/  LINDA FAYNE L EVINSON Director November 20, 200
Linda Fayne Levinson

/s/ BENJAMIN F. M ONTOYA Director November 20, 2008
Benjamin F. Montoya

/s/ THomAsM.T. N ILES Director November 20, 200
Thomas M.T. Niles
/s/ JOHNW. PROSSER JR. Executive Vice President, November 20, 2008
John W. Prosser, Jr. Finance and Administration and Treasurer

(Principal Financial Officer

/sl NAziM G. T HAWERBHOY Senior Vice President and Controller (Princi November 20, 200
Nazim G. Thawerbhoy Accounting Officer)
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

September 30, 2008 and 2007
(In thousands, except share information)

ASSETS
Current Assets
Cash and cash equivalel
Receivable:
Deferred income taxe
Prepaid expenses and other current a:
Total current asse
Property, Equipment and Improvements,
Other Noncurrent Asset
Goodwill
Miscellaneous
Total other noncurrent asst

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities:

Notes payabli

Accounts payabl

Accrued liabilities

Billings in excess of cos

Income taxes payab

Total current liabilities

Long-term Debt
Other Deferred Liabilitie:
Minority Interests
Commitments and Contingenci
Stockholder’ Equity:

Capital stock

Preferred stock, $1 par value, author—1,000,000 shares; issued and outstar—none
Common stock, $1 par value, author—240,000,000 shares; issued and outstar—

122,701,049 shares and 120,221,871 shares, respg:

Additional paic-in capital
Retained earning
Accumulated other comprehensive i

Total stockholder equity

See the accompanying Notes to Consolidated FinaBtitements.
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2008 2007
$ 604,420 $ 613,35:
1,957,77: 1,532,60:
142,55: 92,99;
45,48¢ 39,13
2,750,23. 2,278,07:
256,14( 192,48
924,06( 626,68(
347,80« 292,16¢
1,271,86. 918,85
$4,278,23  $3,389,42
$ 9%6€  $ 52¢
467,88t 376,48:
825,58 626,09:
234,20: 245, 48(
48,35: 27,84t
1,576,99 1,276,43.
55,67 40,45(
394,24 228,82
6,17¢ 51
122,70: 120,22:
631,04 460,46
1,620,67: 1,272,35:
(129,27() (9,380)
2,245 14 1,843,66
$4,278,23  $3,389,42
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Revenue!

Costs and Expense
Direct costs of contrac

JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EARNINGS
For the Years Ended September 30, 2008, 2007, and0B

(In thousands, except per share informatior

Selling, general and administrative exper

Operating Profi

Other (Expense) Incom
Interest incom
Interest expens

Miscellaneous income (expense),
Total other income (expense), |

Earnings Before Taxe
Income Tax Expens

Net Earnings

Net Earnings Per Shat

Basic
Diluted

2008

2007

2006

$11,252,15  $8,473,971  §$ 7,421,271
(9,517,67)  (7,262,62)  (6,487,02)
(1,091,42) (769,39 (632,69)
643,05 441,95 301,55
15,44’ 19,76« 15,20¢
(4,412) (8,019) (7,496)
3,31¢ (5,05¢) (3,987)
14,35: 6,68¢ 3,731
657,41 448,64 305,28’
(236,66 (161,51)) (108,40/)
$ 42074: $ 287,13 $ 196,88
$ 347 % 24: % 1.6¢
$ 3.3t $ 235 % 1.64

See the accompanying Notes to Consolidated FinaBtitements.
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’

JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES

For the Years Ended September 30, 2008, 2007, and0B
(In thousands)

Components of Total Stockholder’ Equity

EQUITY AND COMPREHENSIVE INCOME

Accumulated

Other Comp-
Comprehensive Additional rehensive ;—t?)t;l-
Common Paid-in Retained Income holders’
Income Stock Capital Earnings (Loss) Equity
Balances at September 30, 20( $ 58,13( $354,93¢ $ 850,06¢ $ (97,35() $1,165,78I
Net earning: $ 196,88 — — 196,88: — 196,88:
Foreign currency translation adjustme (4,811 — — — (4,817 (4,811
Minimum pension liability (net of deferred ti
expense of $10,36: 22,42¢ — — — 22,42¢ 22,42¢
Other, miscellaneous elements of total comprehel
income (loss), (net of deferred tax expense of
$1,092) 2,08( — — — 2,08( 2,08(
Comprehensive incorr $ 216,57¢
Issuances of equity securities, 961 60,67¢ — — 61,631
Repurchases of equity securit (19¢) (1,839 (22,980() — (25,01)
Issuance of restricted sto 102 4,12 — — 4,23(
Balances at September 30, 20( 58,99¢  417,90! 1,023,961 (77,655  1,423,21.
Net earning: $ 287,13 — — 287,13( — 287,13(
Foreign currency translation adjustments (ne
deferred tax expense of $4,3( 22,08¢ — — — 22,08¢ 22,08¢
Adjustment to initially apply FASB Stateme
No. 158, (net of deferred tax expense of $21, 45,01¢ — — — 45,01¢ 45,01¢
Other, miscellaneous elements of total comprehel
income (loss), (net of deferred tax expense of
$610) 1,171 — — — 1,171 1,171
Comprehensive incorr $ 355,40
Two-for-one stock split, paid in the form of a stc
dividend 59,40 (59,40)) — — —
Issuances of equity securities, 1,82¢ 87,77¢ — — 89,60¢
Repurchases of equity securit (367) (1,57¢) (38,74¢) — (40,689
Issuance of restricted sto 364 15,76: — — 16,12¢
Balances at September 30, 20( 120,22  460,46¢ 1,272,35: (9,380) 1,843,66:
Net earning: $ 420,74. — — 420,74 — 420,74.
Foreign currency translation adjustments (ne
deferred tax expense of $4,5! (18,65¢) — — — (18,655 (18,65%)
Pension liability (net of deferred tax benefit of
$40,673) (200,579 — — — (200,57¢) (200,576
Other, miscellaneous elements of total comprehel
income (loss), (net of deferred tax benefit of $2 (659 — — — (659) (659)
Comprehensive incorn $ 300,85:
Issuances of equity securities, 2,14¢ 123,82: — — 125,96°
Adjustment to initially apply FASB
Statement No. 4 — — (5,340 — (5,340
Repurchases of equity securit (371) (1,749 (67,08)) — (69,195
Issuance of restricted sto 70€ 48,49¢ — — 49,20!
Balances at September 30, 20( $122,70. $631,04 $1,620,67. $(129,27() $2,245,14

See the accompanying Notes to Consolidated FinlaBt@éements.
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended September 30, 2008, 2007, and0B

(In thousands)

Cash Flows from Operating Activitie
Net earning:
Adjustments to reconcile net earnings to net chshsffrom operations
Depreciation and amortizatio
Property, equipment and improveme
Intangible assel
Gain on sale of investme
Stock based compensati
Excess tax benefits from stock based compens
Losses on sales of assets,
Changes in assets and liabilities, excluding tifeced of businesses acquirt
Receivable:
Prepaid expenses and other current a:
Accounts payabl
Accrued liabilities
Billings in excess of cos
Income taxes payab
Deferred income taxe
Other, ne
Net cash provided by operating activit
Cash Flows from Investing Activitie
Additions to property and equipme
Disposals of property and equipmi
Net increase in miscellaneous, -current assel
Changes in investments, r
Acquisition of businesses, net of cash acqu
Net cash used for investing activiti

Cash Flows from Financing Activitie
Proceeds from lor-term borrowings
Repayments of lor-term borrowings
Net change in shc-term borrowings
Proceeds from issuances of common s
Excess tax benefits from stock based compens
Other, ne
Net cash provided by (used for) financing actig
Effect of Exchange Rate Chanc
Increase (Decrease) in Cash and Cash Equive
Cash and Cash Equivalents at Beginning of Pe
Cash and Cash Equivalents at End of Pe

2008 2007 2006

$420,74.  $287,13(  $ 196,88
63,72 49,71 40,50¢
9,401 5,95¢ 7,66¢

(10,609) — —
21,28¢ 17,98: 17,15¢
(46,25 (25,80 (12,789
85 70C 141
(276,67)  (101,64)  (245,03)
1,87¢ (3,675) (10,49;)
45,78: (54,73¢) 128,92.
55,47 78,86 75,32t
(28,937) 119,59 (1,815)
56,10¢ (12,36) 25,75¢
38€ (1,450) (229)
1,01¢ 59E 1,427
313,41 360,86: 223,53:
(114,780) (64,620) (53,98()
382 1,49( 1,30%
(38,87)) (11,09:) (221)
7,431 (2,859 (3,719
(264,06) (88,727) (10,95¢)
(409,910 (165,790 (67,569
45,57( 28,47t 68,70¢
(27,33%) (70,86() (86,779
(6,821) (13,945 7,94¢
46,36 34,69: 29,38¢
46,25 25,80: 12,78:
(5,244) (24,45%) 16,27(
98,78¢ (20,299 48,31
(11,227) 4,51¢ (10,062)
(8,937) 179,28! 194,21
613,35: 434,06 239,84¢
$604,42( $61335.  $ 434,06

See the accompanying Notes to Consolidated FinaBtitements.
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Description of Business and Basis of Presentatic
Description of Business

We provide a broad range of technical, professiaad construction services including engineeritegign, and architectural services;
construction and construction management servaqEsations and maintenance services; and proassastific, and systems consulting
services. We provide our services through offiges subsidiaries located primarily in North Ameri€rope, Asia, and Australia. We provide
our services under cost-reimbursable, cost-reinatleswith a guaranteed maximum price, and fixedepcdontracts. The percentage of
revenues realized from each of these types of actstfor each fiscal year ended September 30 winlaws:

200¢ 2007 200¢
Cos-reimbursable 86% 88% 90%
Fixec-price 12 1C 9
Guaranteed maximum prit 2 2 1

Basis of Presentation

The Consolidated Financial Statements include ticeunts of the parent company, Jacobs Engineeninggdnc. and its subsidiaries. .
used herein, references to the “Company”, “we”";" ‘s our” are to both Jacobs Engineering Group. laxed its consolidated subsidiaries, and
references to “Jacobs” refer to the parent compmenty. All significant intercompany accounts andisactions have been eliminated in
consolidation.

2. Significant Accounting Policies
Revenue Accounting for Contracts and Use of Joineures

In accounting for long-term engineering and cortom-type contracts, we follow the provisions loé tAmerican Institute of Certified
Public Accountant’s (AICPA) Statement of Positidhh B— Accounting for Performance of Construction-Type @wdtain Production-Type
Contracts(SOP 81-1). In general, we recognize revenuesedirte we provide services. Depending on the corialetlerms of the contract,
we recognize revenues either when costs are iruwreusing the percentage-of-completion methoacgbunting by relating contract costs
incurred to date to the total estimated costs atptetion. Contract losses are provided for in tleaiirety in the period they become known,
without regard to the percentage-of-completion. e recognize as revenues costs associated withschnd unapproved change orders to
the extent it is probable that such claims and ghamwders will result in additional contract revenand the amount of such additional revenue
can be reliably estimated.

Certain cost-reimbursable contracts include inwentée arrangements. The incentive fees in suctrads can be based on a variety of
factors but the most common are the achievemetatrgét completion dates, target costs, and/or gtedormance criteria. Failure to meet
these targets can result in unrealized incentigs.fé/e recognize incentive fees based on expeesedts using the percentage-of-completion
method of accounting. As the contract progressdsraore information becomes available, the estiroathe anticipated incentive fee that will
be earned is revised as necessary. We bill incefeies based on the terms and conditions of theidhudl contracts. In certain situations we
are allowed to bill a portion of the incentive fem@r the performance period of the contract. lreosituations, we are allowed to bill incentive
fees only after the target criterion has been aehielncentive fees which have been recognizedhbubilled are included in receivables in the
accompanying Consolidated Balance Sheets.
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Certain costeimbursable contracts with government customersedisas certain commercial clients provide thattcact costs are subji
to audit and adjustment. In this situation, revenaiee recorded at the time services are perforrasedbupon the amounts we expect to realize
upon completion of the contracts. Revenues areauoignized for non-recoverable costs. In thosatdns where an audit indicates that we
may have billed a client for costs not allowablelemthe terms of the contract, we estimate the atafusuch nonbillable costs and adjust our
revenues accordingly.

As is common to the industry, we execute certamreats jointly with third parties through variofissms of joint ventures and
consortiums. In general, such contracts fall withia scope of SOP 81-1. We therefore account Eselinvestments in accordance with SOP
81-1 and Emerging Issues Task Force Issue 00-Dilrestor Balance Sheet and Income Statement Dispidgr the Equity Method for
Investments in Certain Partnerships and Other Vimg. Accordingly, for certain of these joint ventuies., where we have an undivided
interest in the assets and liabilities of the joi@nture), we recognize our proportionate shageiof venture revenues, costs, and operating
profit in our Consolidated Statements of Earnirigs. other investments in engineering and constiagbint ventures, we use the equity
method of accounting.

Very few of our joint ventures have employees. Aitgh the joint ventures own and hold the contradtis the clients, the services
required by the contracts are typically performgdib and our joint venture partners, or by oth&csatractors under subcontracting
agreements with the joint ventures. The assetsiojoint ventures, therefore, consist almost elytiod cash and receivables (representing
amounts due from the clients), and the liabilibésur joint ventures consist almost entirely ofamts due to the joint venture partners (for
services provided by the partners to the joint weg under their individual subcontracts) and oludrcontractors. In general, at any given
time, the equity of our joint ventures represehtsundistributed profits earned on contracts ti jentures hold with clients. None of our
joint ventures have thi-party debt or credit facilities. Our joint ventsreherefore, are simply mechanisms used to detingimeering and
construction services to clients. Rarely do theyand of themselves, present any risk of loss tor s our partners separate from those that we
would carry if we were performing the contract am own. Under accounting principles generally ateen the United States, our share of
losses associated with the contracts held by theyentures, if and when they occur, has alwaynbeflected in our consolidated financial
statements.

In accordance with the provisions of the Finangietounting Standards Board (FASB) Interpretation 8#8R—Consolidation of
Variable Interest Entitie§FIN 46R), we have analyzed our joint ventures laake classified them into two groups: (i) thosedalze interest
entities (VIEs) of which we are the primary benigig of the VIES’ expected residual returns or &sssand (ii) those VIEs of which we are not
the primary beneficiary of the VIES’ expected resibreturns or losses. In accordance with FIN 48&apply the consolidation method of
accounting for our investment in material VIEs dfigh we are the primary beneficiary.

At September 30, 2008, the total assets and liesilof those VIEs of which we are the primary Himigry were $66.1 million and
$50.8 million, respectively, as compared to totseds of $70.5 million and total liabilities of $84million at September 30, 2007. At
September 30, 2008, the total assets and liabilitiehose VIEs for which we are not the primamdfeciary were $501.0 million and
$438.1 million, respectively, as compared to tatdets of $222.9 million and total liabilities @18.1 million at September 30, 2007.

When we are directly responsible for subcontraletoor or third-party materials and equipment, wieeot the costs of such items in both
revenues and costs. The amount of such “pass-tht@agts included in revenues during fiscal 20082, and 2006, totaled approximately
$3.5 billion, $2.7 billion, and $2.7 billion, resp@vely. On those projects where the client eléatgay for such items directly and we have no
associated responsibility for such items, theseuwsmsoare not reflected in either revenues or costs.
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Cash Equivalents

We consider all highly liquid investments with arigl maturities of less than three months to bé& emgpiivalents. Cash equivalents at
September 30, 2008 and 2007 consisted primaritgarfey market mutual funds and overnight bank dégposi

Receivables and Billings in Excess of Costs

Included in receivables in the accompanying Codstéid Balance Sheets at September 30, 2008 and\2087%964.8 million and
$790.5 million, respectively, of unbilled receivabl Unbilled receivables represent costs and amaanhed and reimbursable under contracts
in progress as of the balance sheet date. Suchrasloecome billable according to the contract temsch usually consider the passage of
time, achievement of certain milestones or comptetif the project. Included in these unbilled reables at September 30, 2008 and 2007
were contract retentions totaling $35.0 million &3¥.1 million, respectively. We anticipate thabstantially all of such unbilled amounts will
be billed and collected over the next twelve mon#iso included in receivables at September 30820td 2007 are allowances for doubtful
accounts totaling $10.1 million and $6.2 millioaspectively.

“Billings in excess of costs” represent cash cadlddrom clients, and billings to clients in advaraf work performed. We anticipate that
substantially all such amounts will be earned dghemext twelve months.

Amounts due from the U.S. federal government, fietdwanced billings, included in the accompanyirmgnédblidated Balance Sheets
totaled $274.1 million and $153.6 million at Sepben30, 2008 and 2007, respectively.

As discussed above, we include in receivables da@presenting the recovery of costs incurred orraots to the extent it is probable
that such claims will result in additional contraetenue and the amount of such additional revecaiede reliably estimated. Such amounts
totaled $56.6 million and $49.6 million at Septem®@, 2008 and 2007, respectively, of which $38illian and $36.6 million, respectively,
relate to one claim on a waste incineration prgpecformed in Europe (due to the timing of whendla@m may be settled, this claim is
included in “Other Noncurrent Assets” in the accamying Consolidated Balance Sheets). The disputshies proper waste feed, content of
residues, final acceptance of the plant, and afsiperation and
maintenance of the plant. We have initiated lifigaiagainst the client and are seeking in exce€20f0 million (approximately $58.6 million)
in damages. The client has filed a counterclaimragas, which we believe is without merit.

Property, Equipment and Improvements

Property, equipment and improvements are carriedstt and are shown net of accumulated depregiatid amortization in the
accompanying Consolidated Balance Sheets. Depi@tiabd amortization is computed primarily by usihg straight-line method over the
estimated useful lives of the assets. The costaxfdhold improvements is amortized using the $tirdiilge method over the lesser of the
estimated useful life of the asset or the remaiténm of the related lease. Estimated useful Ire@ge from 20 to 40 years for buildings, frot
to 10 years for equipment and from 4 to 10 yearsefasehold improvements.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the cost of gnieed business over the fair value of the netitdagnd intangible assets acquired.
Goodwill and the cost of intangible assets witheifiitite lives are not amortized, but are insteatite for possible impairment annually (or
more frequently if events occur or circumstanceange
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that would more likely than not reduce the fairueabf our reporting units below their carrying v@luln conducting such impairment tests, we
may apply, in accordance with the provisions offiSB’s Statement of Financial Accounting Standd®&iAS) No. 142—Goodwill and

Other Intangible Assetsvarious valuation techniques to estimate thevaliues of our reporting units. The resulting fafues are not
necessarily representative of the values we miggganably actually obtain in a sale of our repgrtinits to a willing third party. The cost of
intangible assets with determinable lives is amediratably over the useful lives of the relatesbtss We did not recognize any impairment
charges for goodwill or other intangible assetsraufiscal 2008, 2007 or 2006.

Foreign Currencies

In preparing our consolidated financial statemehis,necessary to translate the financial stateémef our subsidiaries operating outside
the United States, which are denominated in curesrather than the U.S. dollar, into the U.S. doNse follow the provisions of SFAS
No. 52— Foreign Currency Translatiom preparing our consolidated financial statemeftsordingly, revenues and expenses of operations
outside the United States are translated into dbfars using weighted-average exchange ratehiéoapplicable period(s) being translated
while the assets and liabilities of operations ioletshe United States are generally translatedih& dollars using period-end exchange rates.
The net effect of foreign currency translation atlipents is included in stockholders’ equity asmponent of accumulated other
comprehensive income in the accompanying ConselitiBalance Sheets.

Earnings Per Share

Earnings per share (EPS) is calculated in accosdaith SFAS No. 128—Earnings per ShareBasic EPS is computed by dividing net
earnings by the weighted average number of shdm@amon stock outstanding during the period. RSLEPS gives effect to all dilutive
securities that were outstanding during the per@ut. dilutive securities consist of nonqualifiedat options and restricted stock (including
restricted stock units).

Share-Based Payments

We follow the provisions of SFAS No. 123RShare-Based Paymeintaccounting for stock issued to employees andrstiSFAS 123R
requires that we measure the value of servicesvext@ exchange for an award of an equity instmint@sed on the gradgte fair value of th
award. The computed value is recognized as a nsim-a@st over the period the employee provides aesyiwhich is typically the vesting
period of the award. We adopted SFAS 123R effeciember 1, 2005 under the modified retrospectpaieation method.

The fair value of each option was estimated ordtite of the grant using the Black-Scholes optiaoimy model with the following
weighted average assumptions:

2008 2007 2006
Dividend yield 0% 0% 0%
Expected volatility 35.1% 27.8% 30.4¢%
Risk-free interest rat 3.08% 5.05% 5.21%
Expected term of options (in yea 4.7¢ 4.7¢ 4.7¢

With respect to the issuance of restricted stockrastricted stock units, the cost of unearned @meation equivalent to the fair value of
the stock issued on the date of award is amortg@inst earnings over the periods during whichréiserictions lapse.
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We use the “simplified method”, as defined in th&|USecurities and Exchange Commission Staff ActiogBulletin 107, to compute
the expected term of a stock option. The simplifieethod is a formula that uses the vesting termt@dontractual term to compute the
expected term of a stock option. As permitted @ffStccounting Bulletin 110, we continue to use implified method because we do not
currently have sufficient information regardingtbigcal exercise behavior to accurately estimageetkpected term of a stock option. In
addition, we've made, over the recent past, mdtehianges to certain terms of our standard optesrd agreements, and have significantly
changed the number and type of employees recestouk options, both of which may have a significaiffiect on the expected term of a stock
option.

Concentrations of Credit Risk

Our cash balances and short-term investments argaimed in accounts held by major banks and fir@mestitutions located primarily
in North America, Europe, and Asia. In the normnalise of business, and consistent with industrgtfmes, we grant credit to our clients
without requiring collateral. Concentrations ofditeisk is the risk that, if we extend a signifitamount of credit to clients in a specific
geographic area or industry, we may experiencealgptionately high levels of default if those dlis are adversely affected by factors
particular to their geographic area or industryn€@mtrations of credit risk relative to trade reebles are limited due to our diverse client b
which includes the U.S. federal government and irmaitional corporations operating in a broad raofy@dustries and geographic areas.
Additionally, in order to mitigate credit risk, ve®ntinually evaluate the credit worthiness of o@jan commercial clients.

Use of Estimates

The preparation of financial statements in confoymiith accounting principles generally acceptethie United States requires us to
make estimates and assumptions that affect thetegpamounts of certain assets and liabilities; @m®contained in certain of the Notes to
Consolidated Financial Statements; and the reveamgexpenses reported for the periods coverelebfirtancial statements. Although such
assumptions are based on management’s best kneandédgirrent events and actions the Company magrtedck in the future, actual results
could differ significantly from those estimates as$umptions.

Earlier in these Notes to Consolidated Financiatédhents, we discussed two significant accountdiigips that rely on the application
estimates and assumptions: revenue accountingfdracts; and the process for testing goodwillpfessible impairment. The following is a
discussion of certain other significant accountigjcies that rely on the use of estimates:

Accounting for Stock Issued to Employees and Otheks discussed above, we use the Black-Scholesropticing model to compute
the fair value of share-based payments. The Blatiol®és model was developed for use in estimatiadah value of traded options, which
have no vesting restrictions and are fully traredfég. Like all option-pricing models, the Black-8&s model requires the use of highly
subjective assumptions including (i) the expectelatility of the market price of the underlying skp and (ii) the expected term of the award,
among others. Accordingly, changes in assumptiodsaay subsequent adjustments to those assumptionsause drastically different fair
values to be assigned to our stock option awarddit®nally, the effects of SFAS 123R on our cutreonsolidated financial statements may
not be representative of the effects on our futmresolidated financial statements because opti@rdsmend to vest over several years and
additional awards of stock options may be madéenftiture.

Accounting for Pensions-We follow the provisions of SFAS No. 87E&mployers’ Accounting for Pensionand SFAS No. 158—
Employer’ Accounting for Defined Benefit Pension and OtRestretirement Plani accounting for our defined benefit pension plaBEAS
87 and SFAS 158 require the use of assumptiongstitdates in order to calculate periodic pensiast,@nd the value of the plans’ assets and
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liabilities. These assumptions involve discoungsainvestment returns, and projected salary iseeaamong others. We rely on qualified
actuaries to assist us in valuing the financiaitposof the plans, and to provide advice regardimgactuarial assumptions used. Changes
actuarial assumptions may have a material affethemplans’ assets and liabilities, and the assatipension expense.

Accounting for Income TaxesWe account for income taxes in accordance with SR&. 109—Accounting for Income Taxesind
other applicable accounting standards. Judgmertjisired in determining our worldwide provision focome taxes. In the normal course of
business, we may engage in numerous transactieng day for which the ultimate tax outcome (inchglthe period in which the transaction
will ultimately be included in taxable income orddeted as an expense) is uncertain. Additionallyfile income, franchise, gross receipts and
similar tax returns in many jurisdictions. Our t&turns are subject to audit and investigationhgylhternal Revenue Service, most states il
United States, and by various government agenem@®senting many jurisdictions outside the Unitedes.

In June 2006, the FASB issued Interpretation Ne—48ccounting for Uncertainty in Income Taxes, antptetation of FASB Statement
No. 109(FIN 48). FIN 48 clarifies the accounting for uneémty in income taxes recognized in a companyiaricial statements in accordance
with SFAS 109. FIN 48 prescribes a recognition shmdd and measurement attribute for financial statg disclosure of tax positions taken, or
expected to be taken, on an entity’s tax returN. 48 also provides guidance on derecognition; flaation; interest and penalties; accounting
in interim periods; disclosure and transition. TT@mpany adopted FIN 48 effective October 1, 2007.

Contractual Guarantees, Litigation, Investigatioasd Insurance—In the normal course of business, we are subjetti@in contractus
guarantees and litigation. In accordance with SRN&S5—Accounting for Contingencigsve record in the Consolidated Balance Sheets
amounts representing our estimated liability raigtio such guarantees, litigation, and insuranaiens. We rely on qualified actuaries and o
professionals to assist us in determining the lefeéserves to establish for both insuranslated claims that are known and have been ad
against us as well as for insurance-related cldiatsare believed to have been incurred basedtoarga analysis, but have not yet been
reported to our claims administrators as of thpeesve balance sheet dates. We include any adgusgnto such insurance reserves in our
Consolidated Statements of Earnings. In additisra aontractor providing services to various agenof the United States federal governm
we are subject to many levels of audits, investigat and claims by, or on behalf of, the U.S. fatlgovernment with respect to contract
performance, pricing, costs, cost allocations, produrement practices. We adjust revenues basedthpamounts we expect to realize
considering the effects of any client audits orgyovnental investigations.

Fair Value of Financial Instruments

The net carrying amounts of cash and cash equitgaleteivables, and notes payable approximateditie due to the short-term nature
of these instruments. Similarly, we believe theyiag value of our long-term debt also approximdgsvalue based on the interest rates and
scheduled maturities applicable to the outstantorgowings. Certain other assets and liabilitieshsas forward contracts and an interest rate
swap agreement we purchased as cash-flow hedgesigded below), are required to be carried in onsalidated financial statements at fair
value.
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Stock Split

On January 25, 2007, the Board of Directors of Bad®clared a two-for-one stock split that was paitie form of a 100% stock
dividend on March 15, 2007 to shareholders of aor February 15, 2007. The stock split was acealifdr by transferring approximately
$59.4 million from additional paid-in capital toroonon stock. The par value of the common stock cbbs did not change as a result of the
stock split. In accordance with SFAS 128, all ERfSrimation, and share and per-share informaticatireg) to our equity compensation plans
has been adjusted retroactively for all periods@néed herein to reflect the stock split. With sztfo the balance sheet presentation of the
Company’s capital accounts, however, the stock sl accounted for as a fiscal 2007 transaction.

3.  Stock Purchase and Stock Option Plan

Broad-Based, Employee Stock Purchase Plans

We sponsor two, broad-based, shareholder-appranetbgee stock purchase plans: the Jacobs Engimge@rioup Inc. 1989 Employee
Stock Purchase Plan (1989 ESPP) and the Jacobsdenigig Group Inc. Global Employee Stock Purchdae fGESPP). Both plans give
employees the right to purchase shares of the constock of Jacobs at a discount that is limiteB%oof the pershare market value on the
shares are sold to employees.

The following table summarizes the stock issuamtiity under the 1989 ESPP and the GESPP during &scal year ended
September 30:

2008 2007 2006
Aggregate Purchase Price Paid for Shares
Under the 1989 ESF $33,092,35 $23,078,85 $20,685,88
Under the GESP 3,945,70! 2,727,51 2,307,141
Total $37,038,05  $25,806,37 $22,993,02
Aggregate Number of Shares Sc
Under the 1989 ESF 447,57 475,16( 554,05:
Under the GESP 53,60 55,07t 62,25¢
Total 501,17: 530,23! 616,30t

At September 30, 2008, there were 251,082 shasesved for issuance under the 1989 ESPP, andwesee634,045 shares reserved for

issuance under the GESPP.
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Stock Option Plans

We sponsor two, continuing, shareholder-approvecksvption plans: the 1999 Stock Incentive PlarB@8IP) and the 1999 Outside
Director Stock Plan (1999 OSDP). The 1999 SIP glewifor the issuance of incentive stock optionsgualified stock options and restricted
stock to employees. The 1999 OSDP provides for @svaf stock, restricted stock, and restricted stouks, and grants of nonqualified stock
options to our outside (i.e., nonemployee) directdhe 1999 SIP and the 1999 OSDP (together, td@9'Plans”) replaced our 1981 Executive
Incentive Plan (1981 Plan). The following tablesderth certain information about the 1999 Plans:

1999 SIP 1999 OSDP Total
Number of shares authoriz 15,200,00 800,00(  16,000,00
Number of remaining shares reserved for issuan8eptiember 30, 20( 7,943,78. 530,00( 8,473,78.
Number of shares relating to outstanding stockomgtiat September 30, 20 6,520,15! 216,50( 6,736,65!
Number of shares available for future awa
At September 30, 20C 1,423,62 313,50( 1,737,12.
At September 30, 20C 2,261,43 345,50( 2,606,93

The number of shares of common stock that may lz@ded under the 1999 SIP in the form of restristedk is limited to 3,120,000
shares, and shares of restricted stock that amegubkntly forfeited become available again forasse as restricted stock. At September 30,
2008, there was a total of 2,258,887 shares of comstock that remained available for issuanceérfoinm of restricted stock under the 1999
SIP.

Total pre-tax compensation cost relating to stoakeld compensation included in the accompanyingdlidased Statements of Earnings
for the fiscal years ended 2008, 2007, and 2006324s3 million, $18.0 million, and $17.2 milliorespectively.

The following table summarizes the stock optionvitytunder the 1999 Plans and the 1981 Plan fohdimcal year ended September 30:

Weighted
Average
Number of Exercise

Options Price
Outstanding at September 30, 2( 10,188,80 $ 16.92
Granted 1,552,20! $ 40.92
Exercisec (1,622,38)) $ 13.6¢
Cancelled or expire (48,680 $21.1¢
Outstanding at September 30, 2( 10,069,93 $21.12
Granted 771,55( $ 53.8
Exercisec (2,242,31) $ 13.7(
Cancelled or expire (136,049 $ 23.8¢
Outstanding at September 30, 2( 8,463,13. $ 25.9¢
Granted 746,95( $ 90.8%
Exercisec (2,214,87) $17.8¢
Cancelled or expire (62,650 $ 38.2%
Outstanding at September 30, 2( 6,932,55! $ 35.4¢
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Options outstanding at September 30, 2008 consistiely of nonqualified stock options. Includedthe number of options outstanding
at September 30, 2008 were options to purchas®@95hares of common stock granted under the 1@8il Phe total intrinsic value of
options exercised during fiscal 2008, 2007, and5208s $151.6 million, $84.3 million, and $43.9 moif, respectively. The total intrinsic val
of options exercisable at September 30, 2008 was.8Imillion. Certain other information regardingrstock option plans follows:

2008 2007 2006
At September 3C
Range of exercise prices for options outstan: $7.03-$94.11 $537-$57.5¢ $5.13-$43.5¢
Number of options exercisak 4,656,76 5,958,01. 6,828,63!
For the fiscal year ended September
Range of prices relating to options exerci $537-$56.9t $513-$37.3t $5.10-$26.9¢
Estimated weighted average fair values of opticastgd $ 322 % 179  $ 13.9¢

The following table presents certain informatiogarding options outstanding, and options exercessabSeptember 30, 2008:

Options Outstanding Options Exercisable
Weighted
Average
Remaining Weighted
Contractual Weighted
Average
Life Average Exercise
Range of Exercise Prices Number (years) Price Number Price
$7.03-$9.10 400,77! 1.0¢ $ 8.41 400,77¢ $ 8.41
$9.83-$18.49 892,29¢ 3.1: $ 15.6¢ 892,29¢ $ 15.6¢
$19.21- $26.95 2,732,80. 3.68 $22.8¢ 2,503,45. $ 22.5:¢
$35.46- $37.35 545,29 4.7z $ 37.3¢ 250,49 $37.3¢
$37.68- $46.86 1,053,45I 4.8t $ 43.57 468,10( $ 43.5(
$52.13- $55.04 12,10( 5.82 $ 52.64 2,50( $ 52.1:
$56.95- $57.81 558,98t 5.7¢ $ 56.97 139,14¢ $ 56.9¢
$76.15- $83.61 82,50( 7.32 $81.3- — $ —
$92.52-$94.11 654,35( 6.62 $ 92.5¢ = $ —
6,932,55! 4.1¢ $ 35.4¢ 4,656,76 $ 23.9¢

Our stock option plans allow participants to satibfe exercise price by tendering shares of Jacoimnon stock that have been owned
by the participants for at least six months. Shacetendered are retired and canceled, and arensaewepurchases of common stock in the
accompanying Consolidated Statements of Changstukholders’ Equity and Comprehensive Income.

At September 30, 2008, the amount of compensatehrelating to nonvested awards not yet recogriizéioe financial statements is
approximately $40.2 million. The majority of theranognized compensation costs will be recognizethéyourth quarter of fiscal 2010. The
weighted average remaining contractual term ofomsticurrently exercisable is 3.54 years.

During fiscal 2008, 2007, and 2006, we issued 215,955,040, and 154,960 shares, respectivel\gsficted stock under the 1999
Plans. Included in the number of shares of restistock issued during fiscal 2008 were 18,000eshaf restricted stock units issued under the
1999 OSDP. The restrictions generally relate
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to the recipient’s ability to sell or otherwisertsder the stock or stock units. There are alswictisins that subject the stock and stock units to

forfeiture back to the Company until earned byrid@pient through continued employment or serviteSeptember 30, 2008 there were
684,953 shares of restricted stock and restridtszksunits outstanding under both the 1999 SIP1889 OSDP Plans.

4. Earnings Per Share

The following table reconciles the denominator usedompute basic EPS to the denominator usedrtpute diluted EPS for each fiscal
year ended September 30 (in thousar

2008 2007 2006
Weighted average shares outstanding (denominagartoscompute Basic EP 121,08: 118,55¢ 116,64
Effect of stock options and restricted she 3,27¢ 3,66 3,72¢
Denominator used to compute Diluted E 124,357 122,22¢ 120,37:

For the three months and fiscal year ended Septedih@008, there were stock options represent8®y860 and 694,350 shares of
common stock, respectively, that were anti-dilutivel excluded from the computation of the numbeweifjhted average shares outstanding
used to compute diluted earnings per share.

5.  Property, Equipment and Improvements, Net

The following table presents the components ofppaperty, equipment and improvements at Septembe2@8 and 2007 (in
thousands):

2008 2007

Land $ 11,10: $ 9,581
Buildings 79,497 69,64¢
Equipment 406,42: 351,17:
Leasehold improvemen 112,24« 74,96!
Construction in progres 21,77 11,40(
631,04( 516,76:

Accumulated depreciation and amortizat (374,900 (324,277
$ 256,14( $ 192,48¢

6. Borrowings
Short-Term Credit Arrangements

The Company maintains open credit arrangementsseitieral banks providing for short-term borrowiagacity and overdraft
protection. These arrangements are uncommittednaramounts were outstanding under them at Septe®® €008 and 2007.

Long-term Debt and Credit Arrangements

Amounts shown as “Long-term Debt” in the accompagyConsolidated Balance Sheets represent borrowimdar our $290.0 million,
long-term, revolving credit facility. The facilitgxpires in May 2012, and provides for unsecureddyangs from banks (a syndicate consisting
of U.S., Canadian, and European banks) at eitked fiates offered by the banks at the time of lyairrg on loans not greater than 12 months,
or at variable
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rates based on the agent bank’s base rate, LIBQfRedatest federal funds rate. The agreement nmnta&rtain negative covenants relating to
the Company’s “consolidated net worth”, and a “lege ratio” based on outstanding borrowings (iniclgdinancial letters of credit) and
earnings before interest, taxes, depreciation aamattization (all as defined in the agreement). agmeement requires us to pay a facility fee

based on the total amount of the commitments. Quistal 2008 and 2007, the weighted average isteates charged on these borrowings
were 5.99% and 5.53%, respectively.

Interest payments made during fiscal 2008, 200d,2006 totaled $3.5 million, $5.4 million, and $5#lion, respectively.

7. Pension Plans
Company-Only Sponsored Plans

We sponsor various defined benefit pension planeriiog employees of certain U.S. and internaticuodisidiaries. The pension plans
provide pension benefits that are based on theampls compensation and years of service. Our Agngdolicy is to fund the actuarially
determined accrued benefits, allowing for projeaechpensation increases using the projected urittode

The following table sets forth the change in thenpl combined net benefit obligation for each fisesar ended September 30 (in
thousands):

2008 2007
Net benefit obligation at the beginning of the y $856,03( $785,14!
Service cos 24,76: 25,36¢
Interest cos 50,42 44.,48¢
Participant’ contributions 15,51¢ 14,367
Actuarial (gain)/los¢ 27,50¢ (31,029
Benefits paic (29,565 (32,48¢)
Effect of plan amendmen — 487
Curtailments/Settlemen (2,797 (9,657%)
Obligations under new plal 9,094 —

Transfers 4,20( 1,86¢
Effect of exchange rate chanc (56,92 57,47¢
Net benefit obligation at the end of the y $898,25:. $856,03(

In December 2006 the Company froze certain benefitier one of its defined benefit pension plansicaua curtailment under SFAS
No. 8¢— Employers’ Accounting for Settlements and Curtailte®f Defined Benefit Pension Plans and for Teatiim Benefits As a result
of the curtailment, the assets and liabilitieshaf plan were remeasured as of the effective dateeafurtailment, resulting in a curtailment gain
of $9.7 million. The curtailment gain reduced certanrecognized actuarial losses existing as ofitiie of the curtailment, and reduced the
Company'’s net periodic pension cost for fiscal 289 Approximately $2.9 million.
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The following table sets forth the change in thmbined fair value of the plans’ assets for eactefigear ended September 30 (in
thousands):

2008 2007
Fair value of plan assets at the beginning of #sr $746,18¢ $601,09(
Actual return on plan asse (67,24°) 81,48
Employer contribution: 47,04¢ 34,931
Participant’ contributions 15,51¢ 14,367
Gross benefits pai (29,569 (32,48¢)
Transfers 2,67¢ 1,86¢
Curtailments/Settlemen (3,340 —
Effect of exchange rate chanc (46,58)) 44,93(
Fair value of plan assets at the end of the $664,69¢ $746,18¢

The following table reconciles the combined fundetuses of the plans as well as amounts recogaizdot recognized in the
accompanying Consolidated Balance Sheets at Septe36h2008 and 2007 (in thousands):

2008 2007
Funded status at the end of the y $(233,55)) $(109,84))
Contributions after measurement d 20,08 12,56!
Net amount recognized at the end of the $(213,46¢) $ (97,28()

The following table presents the amounts recognize¢de accompanying Consolidated Balance She&sptember 30, 2008 and 2007
(in thousands):

2008 2007
Non-current pension ass $ — $11,38:
Accrued benefit cost included in current liabikt (1,929 (599
Accrued benefit cost included in noncurrent lialss (211,54 (108,062)
Net amount recognized at the end of the $(213,46¢) $(97,280

The Company adopted SFAS 158 effective Septemhe2(@¥. Accordingly, we now reflect the total fuddgatuses of our pension pli
in our consolidated financial statements as opptsed'minimum liability”.

The following table presents the significant aciaisassumptions used in determining the fundedisést of the plans for each fiscal year
ended September 30:

2008 2007 2006
Weighted average discount ra 5.25% to 6.25% 5.20% to 5.75% 4.75% to 6.25Y
Rates of compensation increa 3.5% 3.5% 3.5%
Expected rates of return on plan as: 5.0% to 9.0% 5.0% to 9.0% 5.0% to 9.0%
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We consider various factors in developing the estirs for the expected, lortgrm rates of return on plan assets. These fairtoisde the
projected, long-term rates of returns on the varigpes of assets in which the plans invest, aagdiistorical returns. The range of 5.0% to
9.0% expected rate of return used in the currelottian of the funded status of the plans was daterd after considering the aforementioned
factors. In general, investment allocations aremeined by each plan’s trustees and/or investmamnitittees. The objectives of the plans’
investment policies are to (i) maximize returnslevpreserving capital; (i) provide returns suféint to meet the current and long-term
obligations of the plan as the obligations becomne dnd (iii) maintain a diversified portfolio o§sets so as to avoid concentration of
investment risk in any one type of asset, issugreagraphy. None of our pension plans hold Jacobmson stock directly (although some
plans may hold shares indirectly through investménmutual funds). The plans’ weighted averagetasiocations at June 30, 2008 and 2007
(the measurement dates used in valuing the plasstaand liabilities) were as follows:

200¢ 2001
Equity securitie: 50% 60%
Debt securitie: 29% 28%
Real estate investmer 8% 7%
Other 13% 5%

We anticipate our contributions into the plansffecal 2009 will total approximately $54.3 milliofiotal benefit payments expected to be
paid to the participants of our pension plans fmteof the next five fiscal years, and in totalttoe five years thereafter, are as follows (in
thousands):

2009 $ 28,71
2010 29,01¢
2011 31,92:
2012 34,56¢
2013 39,347
For the period 2014 through 20 236,85¢

At September 30, 2008 and 2007, our pension plams m a net, under-funded status by $233.6 mibind $109.8 million, respectively.

The following table presents the components ofpeeiodic pension cost recognized in the accompan@ionsolidated Statements of
Earnings for each fiscal year ended Septembem3¢usands):

2008 2007 2006
Service cos $ 24,76 $ 25,36¢ $ 26,31
Interest cos 50,42 44,48¢ 37,51(
Expected return on plan ass (52,889 (45,48)) (37,57
Other 1,82( 5,974 11,89¢
Net pension cost, before curtailments/settlemetmsges 24,12( 30,34 38,14:
Curtailments/Settlements charg 754 — —
Total, net periodic pension cost recogni. $ 24,87 $ 30,34¢ $ 38,14
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Multiemployer Plans

In the United States and Canada, we contributatmws trusteed pension plans covering hourly cansbn employees under industry-
wide agreements. We also contribute to variougdagsplans in certain countries in Europe covebioth hourly and certain salaried
employees. Contributions are based on the hourkatldry employees covered under these agreementraictiarged to direct costs of
contracts on a current basis. Information fromglaas’ administrators is not available to permitaisietermine our share of unfunded benefits,
if any. Our contributions to these plans duringdis2008, 2007, and 2006 totaled $60.1 million,.$41illion, and $48.8 million, respectively.

8. Savings and Deferred Compensation Plar
Savings Plans

We sponsor various defined contribution savingaplahich allow participants to make voluntary cémittions by salary deduction. Su
plans cover substantially all of our domestic, mion employees in the U.S. and are qualified uséetion 401(k) of the United States Intel
Revenue Code. Similar plans outside the U.S. caagous groups of employees of our internationakiiaries and affiliates. Several of these
plans allow the Company to match, on a voluntasidya portion of the employee contributions. Conypeontributions to these plans during
fiscal 2008, 2007, and 2006 totaled $46.7 milli$86.8 million, and $28.9 million, respectively.

Deferred Compensation Plans

Our Executive Security Plan (ESP) and ExecutiveeDaf Plans (EDP) are nonqualified deferred comgigmis programs that provide
benefits payable to directors, officers, and carkaly employees or their designated beneficiatispecified future dates, upon retirement, or
death. Benefit payments under both plans are fubgtedlcombination of contributions from participsuand the Company, and most of the
participants are covered by life insurance poligwh the Company designated as the beneficiaryoéms charged to expense relating to tl
programs for each of the three fiscal years endgde®nber 30, 2008, 2007, and 2006 totaled $1.7omjl$2.4 million, and $4.2 million,
respectively.

9. Income Taxes

The following table presents the components ofcamsolidated income tax expense for each fiscal geded September 30 (in
thousands):

2008 2007 2006
Current income tax expens
Federal $145,48: $137,13¢ $ 66,33:
State 17,25¢ 17,56: 11,55¢
Foreign 71,62¢ 54,82 36,31
Total current tax expen: 234,36: 209,52: 114,19¢
Deferred income tax expense (bene
Federal (8,00%) (44,02 (4,707)
State 1,69¢ (6,189 (2,40¢)
Foreign 8,61¢ 2,19¢ 1,321
Total deferred tax expense (bene 2,30¢ (48,009 (5,799
Consolidated income tax exper $236,66¢ $161,51. $108,40:«
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Deferred taxes reflect the tax effects of the déffeces between the amounts recorded as assetslailitids for financial reporting
purposes and the comparable amounts recordeddomia tax purposes. Deferred tax assets and liabilire measured using the enacted tax
rates and laws that will be in effect when theati#hces are expected to reverse. The following tatg@sents the components of our net def
tax assets at September 30, 2008 and 2007 (inghds}

2008 2007
Deferred tax asset
Obligations relating tc
Defined benefit pension plal $ 63,49¢ $ 33,15¢
Other employee benefit pla 123,58¢ 105,20¢
Selfinsurance progran 24,56¢ 20,37¢
Incremental U.S. tax on unremitted foreign earn — 2,04C
Contract revenues and co 29,78¢ 21,11¢
Office closings / consolidatior 4,07¢ —
Other 7,634 3,24:
Gross deferred tax assi 253,15( 185,14
Deferred tax liabilities
Depreciation and amortizatic (68,53¢) (26,929
Residual U.S. tax on unremitted, 1-U.S. earning: (167) —
Translation adjustmen (8,850 —
State income and franchise ta: (3,000 (2,090
Other, ne (1,02%) (2,26%)
Gross deferred tax liabilitie (81,579 (31,287)
Net deferred tax asse $171,57. $153,85¢

During fiscal 2008, 2007, and 2006, we realize@ine tax benefits of $51.1 million, $29.7 milliomda$15.9 million, respectively,
relating to exercises of nonqualified stock opticarsd disqualifying dispositions of stock sold under employee stock purchase plans.

The reconciliation of total income tax expense gshe statutory U.S. federal income tax rate tocthresolidated income tax expense
shown in the accompanying Consolidated StatemédriEamings for each fiscal year ended SeptembéolBSvs (dollars in thousands):

2008 2007 2006
Statutory amount (computed using 3& $230,09: $157,02! $106,85(
State taxes, net of the federal ben 12,317 7,391 5,96¢
Other, ne (5,742) (2,910 (4,410)
Consolidated income tax exper $236,66¢ $161,51. $108,40:«
Consolidated effective income tax ri 36.(% 36.(% 35.5%

During fiscal 2008, 2007, and 2006, we paid appnately $177.7 million, $171.6 million, and $86.6llion, respectively, in income
taxes.
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The following table presents the components ofamnsolidated earnings before taxes for each figeat ended September 30 (in
thousands):

2008 2007 2006
United States earning $394,19: $248,69¢ $189,54!
Foreign earning 263,22( 199,94: 115,74:

$657,41: $448,64: $305,28'

United States income taxes, net of applicable tsghave been provided on the undistributed easniighe Company’s foreign
subsidiaries, except in those instances whereaérgs are expected to be permanently reinveste8eptember 30, 2008, approximately
$50.0 million of such undistributed earnings oftagr foreign subsidiaries was expected to be peemignreinvested. Should these earnings be
repatriated, approximately $7.3 million of inconages would be payable.

In June 2006, FIN 48 was issued. FIN 48 clariffesdaccounting for uncertainty in income taxes receyg in a company'’s financial
statements in accordance with SFAS 109. FIN 48cpiess a recognition threshold and measuremeibuatir for financial statement disclost
of tax positions taken, or expected to be takergroentity’s tax return. FIN 48 also provides guickaon derecognition; classification; interest
and penalties; accounting in interim periods; disate and transition. FIN 48 is effective for fisgaars beginning after December 15, 2006
the Company adopted this interpretation effectie#éo®er 1, 2007. The adoption of FIN 48 did not haveaterial effect on the Company’s
financial statements.

10. Commitments and Contingencies, and Derivative Finagial Instruments
Commitments Under Operating Leases

We lease certain of our facilities and equipmerterroperating leases with net aggregate futurelpagments of approximately
$733.3 million at September 30, 2008 payable devial (in thousands):

Year ending September 30

2009 $153,81¢
2010 131,60t
2011 135,89¢
2012 73,22¢
2013 51,62¢
Thereaftel 211,59¢
757,77:

Amounts representing sublease incc (24,499
$733,27¢

Rent expense for fiscal years 2008, 2007, and 2@a6d $148.6 million, $105.8 million, and $82.@lion, respectively, and was offset
by sublease income of approximately $10.6 mill®3.2 million, and $8.3 million, respectively. Op#ng leases relating to many of our mi
offices generally contain renewal options, and eor additional rental based on escalation ieraping expenses and real estate taxes.
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Guarantees

We are party to two synthetic lease agreementdvumgpcertain real and personal property locateHauston, Texas that we use in our
operations. A synthetic lease is a type ofli#fance sheet transaction which provides us wittaicetax and other financial benefits. Signific
terms of the leases are as follows:

Lease 1 Lease 2
End of lease terr 2011 201t
End of term purchase option (in thousar $49,00( $52,20(
Residual value guaranty (in thousan $35,30( $38,80(

Both lease agreements give us the right to requesktension of the lease term. We may also aksisiwner in selling the properties at
the end of their respective terms, the proceedns fihich would be used to reduce our residual vglisrantees. In connection with Lease 2
entered into a floating-to-fixed interest rate svagpeement with a U.S. bank which fixes the amatithe Company’s lease payments. At
September 30, 2008 the notional amount of this dedas $52.2 million. This instrument allows useaoeive a floating rate payment tied to the
1-month LIBOR from the counterparty in exchangeddixed-rate payment from us. We've determined thierest rate swap to be highly
effective according to the definitions of SFAS N83—Accounting for Derivative Instruments and Hedgirgivities. The minimum lease
payments required by both lease agreements argedtlin the above lease pay-out schedule. We heteendined that the aggregate fair value
of the aforementioned financial guarantees wasigoiificant at September 30, 2008.

Derivative Financial Instruments

In situations where our operations incur contrasts in currencies other than their functional ency, we attempt to have a portion of
the related contract revenues denominated in time sairrencies as the costs. In those situationsenlegenues and costs are transacted in
different currencies, we sometimes enter into fpreixchange contracts in order to limit our expegarfluctuating foreign currencies. We
follow the provisions of SFAS 133 in accounting émur derivative contracts.

At September 30, 2008, we had a Euro put optiostantling with a notional amount of €7.5 million kvéin average exchange rate of
1.4461 EUR-to-GBP. This derivative contract expire®ctober of 2009. We've determined this conttadbe highly effective according to the
provisions of SFAS 133. The contract is recognirealur consolidated balance sheet at fair valul alitanges in fair value recorded in other
comprehensive income.

At September 30, 2008, we had a Euro forward cohtratstanding with a notional amount of €6.2 roilliwith an average exchange rate
of 1.2599 EUR-to-GBP. This derivative contract ezpiin April of 2009. We've determined this contracbe highly effective according to the
provisions of SFAS 133. The contract is recognireaur consolidated balance sheet at fair valul alitanges in fair value recorded in other
comprehensive income.

Concurrent with the fiscal 2004 acquisition of Bebtie Group Limited, we entered into a forwardtcact with a large U.S. bank. The
purpose of the contract is to hedge the Companyssure to fluctuating foreign currency exchandgesan a £39.9 million intercompany loan
between Jacobs and one of its subsidiaries. Bas#uederms of the contract, we believe the efféthe loan on future earnings at
September 30, 2008 should be limited to $2.0 nmilbd expense, of which $0.7 million will be recopmil in the next 12 months. We recorded
$0.7 million of expense during fiscal 2008 relattnghis forward contract. At September 30, 2008, riotional amount of the contract was
£39.9 million. It provides for an average exchargge of 0.5828 GBP-to-USD, and expires in JuneQdfl2 We have determined that this
derivative qualifies as a cash flow hedge undeiptiogisions of SFAS 133.
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The fair value of derivative contracts includedther deferred liabilities in the accompanying aitated balance sheets totaled
$3.0 million and $8.6 million at September 30, 2@08 September 30, 2007, respectively.

Letters of Credit
Letters of credit outstanding at September 30, 20G8ed $150.5 million.

11. Contractual Guarantees, Litigation, Investigations,and Insurance

In the normal course of business, we are subjentitimin contractual guarantees and litigation. gl@rantees to which we are a party
generally relate to project schedules and plarfopmance. Most of the litigation involves us asedeshdant in workers’ compensation; personal
injury; environmental; employment/labor; professibhiability; and other similar lawsuits.

We maintain insurance coverage for various aspgasr business and operations. We have electedeVver, to retain a portion of loss
that occur through the use of various deductiblests, and retentions under our insurance prograrhs situation may subject us to some
future liability for which we are only partially sured, or completely uninsured. We intend to miggany such future liability by continuing to
exercise prudent business judgment in negotiatinggérms and conditions of our contracts.

Additionally, as a contractor providing servicesatgencies of the United States federal governmengre subject to many levels of
audits, investigations and claims by, or on bebflthe U.S. federal government with respect toaantract performance, pricing, costs, cost
allocations, and procurement practices. Furtherpmreincome, franchise, and similar tax returng flings are also subject to audit and
investigation by the Internal Revenue Service, rstetes within the United States as well as byousrigovernment agencies representing
jurisdictions outside the United Stat

In accordance with SFAS No. 5Aecounting for Contingenciesve record in our Consolidated Balance Sheets atsgapresenting our
estimated liability relating to such claims, gudess, litigation, and audits and investigations. Alg on qualified actuaries and other
professionals to assist us in determining the lefieéserves to establish for insurance-relateingldhat are known and have been asserted
against us, and for insurance-related claims tleabalieved to have been incurred based on act@enddysis, but have not yet been reported to
our claims administrators as of the respectivertzzaheet dates. We include any adjustments toissgrance reserves in our consolidated
results of operations.

Management believes, after consultation with coljisat such guarantees, litigation, United St&esernment contract-related audits,
investigations and claims, and income tax auditsiavestigations should not have any material ashbreffect on our consolidated financial
statements.

In addition to the matters described above, weéras@ved in a dispute with a client relating toasge waste incineration project in
Europe. The contract was entered into by one obabsidiaries several years ago prior to our aggpisof that subsidiary. The dispute
involves proper waste feed; content of residuesi| facceptance of the plant; and costs of operatimhmaintenance of the plant. We have
initiated litigation against the client and areldeg in excess of €40.0 million (approximately $&illion) in damages. The client has filed a
counterclaim against us, which we believe is withoerit. We believe our claims are valid and endatde and that we will be ultimately
successful in obtaining a favorable judgment.

On August 1, 2007 the 1-35W bridge in Minneapdlinnesota suffered a tragic collapse. The bridgs designed and built in the early
1960’s. Sverdrup & Parcel and Associates, Inc. (&up & Parcel) provided design services to therdsota Department of Transportation
(MnDOT) on the bridge. Sverdrup & Parcel was
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a predecessor company to Sverdrup Corporationggpa&ny acquired by Jacobs in 1999. The National Sprariation Safety Board (NTSB) has
been investigating the collapse with the close eoajion of the Company. In November 2008 the NT&ied a report with its findings,
conclusions and safety recommendations. Our uratedistg of the report is that it implicated with yimg degrees of emphasis the following
causes of the collapse: a design flaw in the caigitans; the failure by MnDOT and its consultant&dentify and correct pre-existing defects
in the bridge superstructure; and the placemeMib®OT and its contractors of excessive loads orbtfidge in the years prior to the collapse,
as well as excessive concentrated constructiorslplted on the bridge on the day it collapsed.Jdmpany does not expect this matter to
have any material adverse effect on its consoliifitencial statements.

12. Common and Preferred Stock

We are authorized to issue two classes of cafiitakscommon stock and preferred stock (each hgs &alue of $1.00 per share). The
preferred stock may be issued in one or more sérlesnumber of shares to be included in a sesegedl as each series’ designation, relative
powers, dividend and other preferences, rightscaradifications, redemption provisions, and resiits are to be fixed by our Board of
Directors at the time each series is issued. Exaeptay be provided by the Board of Directors jmmeferred stock designation, or otherwise
provided for by statute, the holders of our commtmtk have the exclusive right to vote for the &#tecof Directors and all other matters
requiring stockholder action. The holders of oumomon stock are entitled to dividends if and whedaled by the Board of Directors from
whatever assets are legally available for that psep

In December 2000, the Board of Directors of Ja@yimoved the Amended and Restated Rights Agreeda¢eti December 20, 2000 (
“Rights Agreement”). The Rights Agreement is inteddo protect the rights of our shareholders inetbent of an unsolicited takeover attempt.
It is not intended to prevent a takeover of the @any on terms that are favorable and fair to afsholders, and the Rights Agreement will
not interfere with any merger approved by the Ba#rBirectors. Pursuant to the terms of the Rigtgseement, each outstanding share of
common stock has attached to it one stock puratigise(a “Right”). Each Right entitles the commdnakholder to purchase, in certain
circumstances generally relating to a change irtrobaf Jacobs, one fourundredths of a share of our Series A Junior Rpatitg Cumulative
Preferred Stock, par value $1.00 per share (thee¢$@a Preferred Stock”) at the exercise price bI%00 per share, subject to adjustment.
Alternatively, the Right holder may purchase oumamon stock having a market value equal to two tithesexercise price, or may purchase
shares of common stock of the acquiring corporat@aving a market value equal to two times the @gergrice.

The Series A Preferred Stock confers to its hold@ghts as to dividends, voting and liquidationiethare in preference to common
stockholders. The Rights are nonvoting, are natgty exercisable, and currently trade in tandeth the common shares. In accordance
the Rights Plan, we may redeem the Rights at $6.p@2 Right. The Rights will expire on December 2010, unless earlier exchanged or
redeemed.
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13. Other Financial Information
Supplemental Balance Sheet Information

The following table presents the components of @dineous noncurrent assets” as shown in the guaoying Consolidated Balance
Sheets at September 30, 2008 and 2007 (in thousands

2008 2007
Deferred income taxe $107,59° $ 81,84:
Cash surrender value of life insurance poli 66,32¢ 69,84
Intangible assets (i 59,90: 24,74
Prepaid pension cos — 11,38:
Project related lor-term receivable 38,12% 36,88¢
Investment: 47,52 43,40(
Notes receivabl 1,96¢ 3,11¢
Other 26,36: 20,957
Total $347,80: $292,16¢

(a) Consists primarily of intangible assets acquireddnnection with various business combinationsrandrded in accordance with t
provisions of SFAS No. 1— Business Combinatior.

The following table presents the components of ‘ted liabilities” as shown in the accompanying Guissted Balance Sheets at
September 30, 2008 and 2007 (in thousands):

2008 2007
Accrued payroll and related liabilitie $493,24¢ $371,28¢
Projec-related accrual 112,42: 81,41%
Insurance liabilitie: 79,017 62,36
Sales and other similar tax 48,71* 41,50¢
Other 92,18t 69,51+
Total $825,58' $626,09:

The following table presents the components of &Dtteferred liabilities” as shown in the accompagyConsolidated Balance Sheets at
September 30, 2008 and 2007 (in thousands):

2008 2007
Liabilities relating to defined benefit pension aatly retirement plar $214,81: $107,85:
Liabilities relating to nonqualified deferred conmgation arrangemen 73,22: 71,44¢
Deferred income taxe 78,57¢ 20,97¢
Miscellaneou: 27,62¢ 28,54¢
Total $394,24: $228,82:
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The following table presents the components of &Tatcumulated other comprehensive income (lossghawn in the accompanying
Consolidated Balance Sheets at September 30, 2@D807 (in thousands):

2008 2007
Foreign currency translation adjustme $ (8,819 $ 9,831
Adjustments relating to defined benefit pensiomp (120,30) (19,726
Other (a) (150 50¢
Total $(129,270 $ (9,380

(a) Consists of unrealized gains (losses) on avai-for-sale marketable securities, and gains (lossestiassd with cash flow hedge

Supplemental Cash Flow Information

During fiscal 2008 and fiscal 2007, the Companyureql businesses for cash and stock of $305.2amidind $100.4 million,
respectively. The following table presents the sash adjustments relating to these acquisitionsenragreparing the ComparsyConsolidate
Statements of Cash Flows.

2008 2007
Working capital $(38,52%) $ 18,52:
Property and equipme 18,87¢ 3,414
Noncurrent asse 38,38¢ 13,44
Deferred liabilities (5,04¢) (13,79)
Minority interest (5,827 7,104
Goodwill 297,37: 71,70(

14. Segment Information

As previously discussed, we provide a broad rarfigeatnical, professional, and construction sesvié&e provide our services through
offices and subsidiaries located primarily througthidorth America and Europe. We also have offioeated in selected areas of Asia and
Australia.

All of our operations share similar economic cheegstics. For example, all of our operations dghly influenced by the general
availability of qualified engineers and other teicahprofessional staff. They also provide sim#arvices as well as share similar processes for
delivering our services. In addition, the use chtelogy is highly similar and consistent throughour organization, as is our client base (with
the exception of our operations outside the Un8tdes, which perform very little work for the Uf8deral government), and our quality
assurance and safety programs. Furthermore, tles tfainformation and internal reports used by mgan@ent to monitor performance, eval
results of operations, allocate resources, andwibe manage the business support a single repedalgment. Accordingly, based on these
similarities, we have concluded that our operatimay be aggregated into one reportable segmepufposes of this disclosure.
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The following table presents certain financial imfi@ation by geographic area for fiscal 2008, 20@id, 2006 (in thousands):

2008 2007 2006
Revenues (for the fiscal years ended Septembe
United State! $ 6,998,19! $5,020,41° $4,827,26:
Europe 2,323,27. 2,050,86 1,694,72.
Canade 1,593,00! 1,117,87! 745,06:
Asia 290,04 242,86¢ 117,81
Other 47,64 41,93¢ 36,41(
Total $11,252,15  $8,473,97  $7,421,27
Long-Lived Assets (at September 3
United State! $ 163,87¢ $ 118,67¢ $ 114,80:
Europe 52,49( 44,10: 34,78
Canads 20,30« 11,594 8,55¢
Asia 17,82¢ 16,57¢ 13,13:
Other 1,64: 1,54: —
Total $ 256,14( $ 192,48¢ $ 171,27t

Revenues were earned from unaffiliated clientstet@rimarily within the various and respective gephic areas shown. Long-lived
assets consist of property and equipment, netafraalated depreciation and amortization.

For each of the three fiscal years ended SepteBihet008, 2007, and 2006, revenues earned directhdirectly from agencies of the
U.S. federal government accounted for 16.8%, 164%,16.4%, respectively, of total revenues. Ferfigcal year ended September 30, 2006,
revenues earned from Valero Energy Corporationwateal for 10.2% of total revenues.
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

15. Selected Quarterly Information—Unaudited

The following table presents selected quarterlgriitial information for each of the last three fls@ars. Amounts are presented in
thousands, except for per share amounts:

First Second Third Fourth Fiscal
Quarter Quarter Quarter Quarter Year

2008
Revenue: $2,471,81 $2,664,79 $2,918,92 $3,196,62. $11,252,15
Operating profit (a 141,25¢ 154,15: 168,87: 178,78( 643,05¢
Earnings before taxe 153,70! 155,17: 169,80° 178,72! 657,41
Net earning: 98,37((b) 99,31 108,67" 114,38: 420,74:(b)
Earnings per shar

Basic 0.8%(b) 0.82 0.8¢ 0.94 3.4%(b)

Diluted 0.7<(b) 0.8C 0.87 0.9z 3.3¢&(b)
2007
Revenue: $2,018,50! $2,091,70. $2,083,68! $2,280,06! $ 8,473,971
Operating profit (a 94,37 102,48¢ 115,70 129,38¢ 441 ,95¢
Earnings before taxe 95,72: 105,04: 116,86 131,01! 448,64.
Net earning: 61,26: 67,22¢ 74,75( 83,89 287,13(
Earnings per shar

Basic 0.52 0.57 0.63 0.7C 2.42

Diluted 0.51 0.5t 0.61 0.6¢ 2.3t
2006
Revenue: $1,683,45! $1,832,45! $1,926,07 $1,979,29. $ 7,421,271
Operating profit (a 67,41: 69,44( 79,571 85,13: 301,55¢
Earnings before taxe 67,221 69,55( 79,09/ 89,41¢ 305,28
Net earning: 43,02¢ 44,50( 50,63: 58,72¢ 196,88:
Earnings per shar

Basic 0.37 0.3¢ 0.4z 0.5C 1.6¢

Diluted 0.3¢ 0.37 0.4z 0.4¢ 1.64

(&) Operating profit represents revenues, less dirstsmof contracts, and selling, general and adinéitige expense:
(b) Includes a or-time net gain of $5.4 million relating to the satethe first quarter of fiscal 2008, of the Comp’s interest in a compar
that provides specialized operations and maintemaacvices. The effects of this gain on basic aluted earnings per share for both the
first quarter of fiscal 2008 and fiscal year 2008sv$0.04
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Report of Ernst & Young LLP
Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Jacobs Engineering Group Inc.

We have audited the accompanying consolidated balsimeets of Jacobs Engineering Group Inc. anddsabies as of September 30,
2008 and 2007, and the related consolidated statsrméearnings, changes in stockholderglity, and cash flows for each of the three yee
the period ended September 30, 2008. These finataiements are the responsibility of the Compsnyanagement. Our responsibility is to
express an opinion on these financial statemersiscban our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamliqUnited States). Those
standards require that we plan and perform thet &madbtain reasonable assurance about whethdintiecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@love present fairly, in all material respedts,¢donsolidated financial position of
Jacobs Engineering Group Inc. and subsidiariegptte®nber 30, 2008 and 2007, and the consolidasedtseof their operations and their cash
flows for each of the three years in the periodeeh8eptember 30, 2008, in conformity with U.S. galheaccepted accounting principles.

As discussed in Note 7 to the consolidated findrsteiements, in 2007 the Company adopted the gimms of Statement of Financial
Accounting Standards No. 158, “Employers’ Accougtfar Defined Benefit Pension and Other Postret@eniPlans—an amendment of FASB
Statement No. 87, 88, 106 and 132(R).”

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
effectiveness of Jacobs Engineering Group $niaiternal control over financial reporting as efpfmber 30, 2008, based on criteria establi
in Internal Control-Integrated Framework issuedhry Committee of Sponsoring Organizations of thea@iwwvay Commission and our report

dated November 20, 2008 expressed an unqualifiedoopthereon.
Sanet ¥ MLL?
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Report of Ernst & Young LLP
Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Jacobs Engineering Group Inc.

We have audited Jacobs Engineering Group Inc&sriad control over financial reporting as of Septem30, 2008, based on criteria
established in Internal Control—Integrated Framdwissued by the Committee of Sponsoring Organinatiaf the Treadway Commission (the
COSO criteria). Jacobs Engineering Group Inc.’sagament is responsible for maintaining effectivterimal control over financial reporting,
and for its assessment of the effectiveness offiateontrol over financial reporting included imetaccompanying Management’s Annual
Report on Internal Control over Financial Reporti@gr responsibility is to express an opinion o&dbmpany’s internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the stedgdof the Public Company Accounting Oversightq&@nited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whetheatigienternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness etésting and evaluating the design and operatifeg®@feness of internal control based on the
assessed risk, and performing such other procedsreg considered necessary in the circumstanceseliéve that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaagsuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting princip
A company’s internal control over financial repogiincludes those policies and procedures thagi€ithin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company'’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

In our opinion, Jacobs Engineering Group Inc. neaived, in all material respects, effective interatrol over financial reporting as of
September 30, 2008, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheets of Jacobs EngineerimgpGnc. and subsidiaries as of September 30, 2608007, and the related consolidated
statements of earnings, changes in stockholdetstye@nd cash flows for each of the three yeattéperiod ended September 30, 2008 and
our report dated November 20, 2008 expressed amalifigd opinion thereon.

Gamet ¥ MLLP

Los Angeles, California
November 20, 200
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Exhibit 3.2
CERTIFICATE OF SECRETARY

The undersigned hereby certifies that:

1. The undersigned is the duly elected and actewyedary of Jacobs Engineering Group Inc., a Dalawarporation (the “Company”);
and

2. The attached Bylaws constitute the Bylaws ofGenpany as of the date of this certificate as atedrand authorized by the Board of
Directors on November 20, 2008.

IN WITNESS WHEREOF, | have hereunto subscribed dye and affixed the seal of the Company on thik 84y of November, 2008.

/s/ Michael S. Udovic SEAL
Michael S. Udovic
Secretary




BYLAWS OF
JACOBS ENGINEERING GROUP INC.
(A DELAWARE CORPORATION)

November 20, 2008
ARTICLE I
OFFICES

SECTION 1.01 REGISTERED OFFICE. The registeredceffif Jacobs Engineering Group Inc. (hereinaftbedahe “Corporation”) in the
State of Delaware shall be at 1209 Orange Streiftivigton, and the name of the registered agetitataddress shall be The Corporation
Trust Company.

SECTION 1.02 PRINCIPAL OFFICE. The principal offifar the transaction of the business of the Corpamashall be at 1111 South Arroyo
Parkway, Pasadena, California. The Board of Dimscfioereinafter called the “Board® hereby granted full power and authority to cteasgic
principal office from one location to another.

SECTION 1.03 OTHER OFFICES. The Corporation mayp algve an office or offices at such other placplaces, either within or without tt
State of Delaware, as the Board may from timenetiletermine or as the business of the Corporateynrequire.

ARTICLE 1.
MEETINGS OF STOCKHOLDERS

SECTION 2.01 ANNUAL MEETINGS. Annual meetings oktstockholders of the Corporation for the purpdseexting directors and for the
transaction of such other proper business as mae d@fore such meetings shall be held on the faththsday in January of each year if not a
legal holiday, and if a legal holiday, then on tiext business day following, at 3:30 P.M., or atsather time or date as the Board shall
determine by resolution.

SECTION 2.02 SPECIAL MEETINGS. Special meetingshaf stockholders for any purpose or purposes magalbed by the Board, by a
committee of the Board that has been duly designayehe Board and whose powers and authorityr@asded in a resolution of the Board or
in these Bylaws, include the power to call suchtinge or by the Chairman of the Board. Unless otfwg prescribed by statute or by the
Certificate of Incorporation, special meetings may be called by any other person or persons. dobas may be transacted at any special
meeting of stockholders other than such businegssagse designated in the notice calling such mgeti

SECTION 2.03 PLACE OF MEETINGS. All meetings of thteckholders shall be held at such places, withiwithout the State of Delaware,
as may from time to time be designated by the peos@ersons calling the respective meeting andifipe in the respective notices or waivers
of notice thereof.

SECTION 2.04 RECORD DATE FOR STOCKHOLDER NOTICE; VING; GIVING CONSENTS. In order that the Corporatimay
determine the stockholders entitled to notice dborote at any meeting of stockholders or any @djment thereof, or entitled to express
consent to corporate action in writing without aetireg, or entitled to receive payment of any divider other distribution or allotment of any
rights, or entitled to exercise any rights in retpd any change, conversion or exchange
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of stock or for the purpose of any other lawfuli@tt the Board may fix, in advance, a record datéch shall not be more than sixty (60) nor
less than ten (10) days before the date of suchimge@or more than sixty (60) nor less than ted) @ays prior to any other action.

If the Board does not so fix a record date, thgrTt{e record date for determining stockholderstlext to notice of or to vote at a meeting of
stockholders shall be at the close of business@nlay next preceding the day on which noticevemior, if notice is waived, at the close of
business on the day next preceding the day on wh&meeting is held; (ii) The record date for d®iaing stockholders for any other purpose
shall be at the day on which the first written amtss expressed; (iii) The record date for detaing stockholders for any other purpose shall
be at the close of business on the day on whicBt@ed adopts the resolution relating thereto.

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhoddsghnall apply to any adjournment of the
meeting; provided, however, that the Board mayafiew record date for the adjourned meeting.

SECTION 2.05 NOTICE OF MEETINGS. Except as otheeansquired by law, notice of each meeting of tleldtolders, whether annual or
special, shall be given not less than ten (10) daysnore than sixty (60) days before the datdefrheeting to each stockholder of record
entitled to vote at such meeting by delivering jgetyritten or printed notice thereof to the stockieolpersonally, or by depositing such notic
the United States mail, in a postage prepaid epegldirected to the stockholder at the addresssiued by the stockholder to the Secretary of
the Corporation for such purpose or, if the stoddt@oshall not have furnished to the Secretarhef@orporation an address for such purpose,
then at the address of the stockholder last knovthe Secretary, or by a form of electronic trarssioin consented to by the stockholder to
whom the notice is given, except to the extent iitdd by Section 232(e) of the Delaware GenerapGration Law.

Any consent to receive notice by electronic trassiin shall be revocable by the stockholder bytanrihotice to the Corporation. Any such
consent shall be deemed revoked if (i) the Corfamas unable to deliver by electronic transmisgi@n consecutive notices given by the
Corporation in accordance with such consent afh@(ich inability becomes known to the SecretargroAssistant Secretary of the Corpora
or to the transfer agent, or other person resptnBib the giving of notice; provided, however, thadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or otiation.

Notice given as provided above shall be deemechgiveéhe stockholder as follows: (i) if by persodalivery, when delivered to tt

stockholder; (i) if by mail, when deposited in tbaited States mail; (iii) if by facsimile, whenrdcted to a number at which the stockholder
has consented to receive notice; (iv) if by eledtranail, when directed to an electronic mail addrat which the stockholder has consented to
receive notice; (v) if by a posting on an electcométwork together with separate notice to thelstolder of such specific posting, upon the
later of (a) such posting and (b) the giving oftsaeparate notice; and (vi) if by any other fornelefctronic transmission, when directed to the
stockholder. An affidavit of the Secretary or arsi&gant Secretary or of the transfer agent or aigent of the Corporation that the notice has
been given by a form of electronic transmissionlshathe absence of fraud, be prima facie evideoftthe facts stated therein.

Except as otherwise expressly required by law,utdigation of any notice of a meeting of the stoalklers shall be required. Every notice of a
meeting of the stockholders shall state the pldats and hour of the meeting, and, in the casespkaial meeting, shall also state the purpose
or purposes for which the meeting is called. Notitany meeting of stockholders shall not be rezgpito be given to any stockholder who shall
have waived such notice and such notice shall bendd waived by any
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stockholders who shall attend such meeting in peosdy proxy, except as for stockholders who shdind such meeting for the express
purpose of objecting, at the beginning of the nmegtio the transaction of any business becauseéeting is not lawfully called or convened.
Except as otherwise expressly required by lawceatf any adjourned meeting of the stockholdersl met be given if the time and place
thereof are announced at the meeting at whichdfeienment is taken.

SECTION 2.06 ADVANCE NOTICE OF STOCKHOLDER NOMINEESnIy persons who are nominated in accordance twétprocedures
set forth in this Section 2.06 shall be eligible étection as Directors. Nominations of personselection to the Board of the Corporation may
be made at a meeting of stockholders by or atitleetibn of the Board or by any stockholder of @&rporation entitled to vote in the election
of Directors at the meeting who complies with tlo¢ice procedures set forth in this Section 2.0&hSwminations, other than those made by
or at the direction of the Board, shall be madespant to timely notice in writing to the Secretafithe Corporation. To be timely, a
stockholder’s notice shall be delivered to or nthéed received at the principal executive officethe Corporation not less than 60 days nor
more than 90 days prior to the meeting; providesydwver, that in the event that less than 70 dagste or prior public disclosure of the dati
the meeting is given or made to stockholders, ediicthe stockholder to be timely must be so resbiot later than the close of business on
the 10th day following the day on which such notf¢he date of the meeting was mailed or suchipuiclosure was made. Such
stockholder’s notice shall set forth: (a) as toheperson whom the stockholder proposed to nomiieatelection or re-election a Director,

(i) the name, age, business address and residddoesa of such person, (ii) the principal occupatioemployment of such person, (iii) the
class and number of shares of the Corporation wdmielbeneficially owned by such person and (iv) a@ttmgr information relating to such
person that is required to be disclosed in sotioites of proxies for election of Directors, or iherwise required, in each case pursuant to
Regulation 14A under the Securities Exchange Adti9¥4, as amended (including without limitationispersons’ written consent to being
named in the proxy statement, if any, as a nomémekto serving as a Director if elected); and édcathe stockholder giving the notice (i) the
name and address, as they appear on the Corpdsdimoks, of such stockholder and (ii) the class mnmber of shares of the Corporation that
are beneficially owned by such stockholder. Atribguest of the Board any person nominated by tteedBfor election as a Director shall
furnish to the Secretary of the Corporation th&rimation required to be set forth in a stockhdklaptice of nomination which pertains to the
nominee. No person shall be eligible for electisradirector of the Corporation unless nominateaceordance with the procedures set forth
in this Section 2.06. The Chairman of the meethmgIsif the facts warrant, determine and declarthe meeting that a nomination was not
made in accordance with the procedures prescripelebbylaws, and if he should so determine, hé shaleclare to the meeting and the
defective nomination shall be disregarded.

SECTION 2.07 QUORUM. Except in the case of any ingefor the election of directors summarily ordeesdprovided by law, the holders of
record of a majority in voting interest of the skspf stock of the Corporation entitled to be vdtesteat, present in person or by proxy, shall
constitute a quorum for the transaction of busirmssy meeting of the stockholders of the Corpamnadr any adjournment thereof. In the
absence of a quorum at any meeting or any adjourhthereof, a majority in voting interest of theckholders present in person or by proxy
and entitled to vote thereat or, in the absencestiam of all the stockholders, any officer entith® preside at, or to act as secretary of, such
meeting may adjourn such meeting from time to tifkteany such adjourned meeting at which a quoruprésent any business may be
transacted that might have been transacted at ¢le¢img as originally called.
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SECTION 2.08 VOTING.

(@)

(b)

(€)

Each stockholder shall, at each meeting ostbekholders, be entitled to vote in person or toxp each share or fractional share of
the stock of the Corporation that has voting rigitigshe matter in question and that has been hehdrb and registered in his name
on the books of the Corporation (i) on the datedipursuant to Section 6.05 of these Bylaws aseitard date for the determinat

of stockholders entitled to notice of and to vdtswch meeting, or (i) if no such record date khave been so fixed, then (a) at the
close of business on the day next preceding thedayhich notice of the meeting shall be givent)ri{ notice of the meeting shall
be waived, at the close of business on the dayprexeding the day on which the meeting shall . |

Shares of its own stock belonging to the Corporatioto another corporation, if a majority of theees entitled to vote in tt
election of directors in such other corporatiohédd, directly or indirectly, by the Corporatiomadl neither be entitled to vote nor
be counted for quorum purposes. Persons holdiruk stiothe Corporation in a fiduciary capacity shal entitled to vote such stock.
Persons whose stock is pledged shall be entitledt® unless in the transfer by the pledgor orbibhaks of the Corporation he st
have expressly empowered the pledgee to vote theireavhich case only the pledgee, or his proxyy mepresent such stock and
vote thereon. Stock having voting power standingeobrd in the names of two or more persons, whéitheciaries, members of a
partnership, joint tenants, tenants in common,rienly the entirety or otherwise, or with respeawvhich two or more persons he
the same fiduciary relationship, shall be votedénordance with the provisions of the General Catpan Law of the State of
Delaware

Any such voting rights may be exercised by theldtotder entitled thereto in person or by his prappointed by an instrument
writing, subscribed by such stockholder or by hisraey thereunto authorized and delivered to dwetary of the meeting;
provided, however, that no proxy shall be votedaed upon after three years from its date unigislspgoxy shall provide for a
longer period. The attendance at any meeting tdekbolder who may theretofore have given a prdwlisnot have the effect of
revoking the same unless he shall in writing s@fytite secretary of the meeting prior to the vgtof the proxy. At any meeting of
the stockholders all matters, except as otherwigeigied by the Certificate of Incorporation, in skeeBylaws or by law, shall be
decided by the vote of a majority of the sharesgméin person or by proxy and entitled to votegheand thereon, a quorum being
present. The vote at any meetings of the stockheloie any question need not be by ballot, unlesirsoted by the chairman of t
meeting. On a vote by ballot each ballot shalligaed by the stockholder voting, or by his proxythere be such proxy, and it sh
state the number of shares vot

SECTION 2.09 LIST OF STOCKHOLDERS. The Secretaryhef Corporation shall prepare and make, at leas{10) days before every
meeting of stockholders, a complete list of theldholders entitled to vote at the meeting, arrarigedphabetical order, and showing the
address of each stockholder and the number of shegéstered in the name of each stockholder. 8sicshall be open to the examination of
any stockholder for any purpose germane to theingedtrring ordinary business hours, for a periodtdeast ten (10) days prior to the
meeting, either at a place within the city where tieeting is to be held,
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which place shall be specified in the notice ofrieeting, or, if not so specified, at the place retthe meeting is to be held. The list shall also
be produced and kept at the time and place of #neting during the duration thereof, and may beentgd by any stockholder who is present.

Such list shall presumptively determine the idgraitthe stockholders entitled to notice of andate at the meeting and the number of shares
held by each of them.

SECTION 2.10 JUDGES. If at any meeting of the sktmd#ters a vote by written ballot shall be takeraag question, the chairman of such
meeting may appoint a judge or judges to act vapect to such vote. Each judge so appointed fitsakubscribe an oath faithfully to exec
the duties of a judge at such meeting with strighartiality and according to the best of his apilBuch judges shall decide upon the
gualification of the voters and shall report themoer of shares represented at the meeting andedntvote on such question, shall conduct
and accept the votes, and, when the voting is cetegb shall ascertain and report the number oeshasted respectively for and against the
guestion. Reports of judges shall be in writing aodscribed and delivered by them to the Secretiattye Corporation. The judges need not be
stockholders of the Corporation, and any officethaf Corporation may be a judge on any questioerdttan a vote for or against a proposal in
which he shall have a material interest.

SECTION 2.11 ACTION WITHOUT A MEETING NOT PERMITTEDNo action shall be taken by the stockholders pixatan annual or
special meeting of stockholders. The power of tbeldolders to consent in writing without a meetiaghe taking of any action is specifically
denied.

SECTION 2.12 CONDUCT OF MEETINGS OF STOCKHOLDERSbi&ct to the following, meetings of stockholdeengrally shall follow
accepted rules of parliamentary procedure:

(@) The chairman of the meeting shall have absolutiecaity over matters of procedure and there shafi®eappeal from the ruling
the chairman. If the chairman, in his absoluterditon, deems it advisable to dispense with thesrolf parliamentary procedure as
to any one meeting of stockholders or part thertbef chairman shall so state and shall clearle sted rules under which the
meeting or appropriate part thereof shall be cotetl

(b) If disorder should arise that prevents continuatibthe legitimate business of the meeting, theérolen may quit the chair ar
announce the adjournment of the meeting; and, bpso doing, the meeting shall be immediately awatjed.

(c) The chairman may ask or require that anyone naotna lfide stockholder or proxy leave the meet
(d) A resolution or motion shall be considered for voidy if proposed by a stockholder or duly authedizproxy and seconded by

individual who is a stockholder or a duly authodz®oxy, other than the individual who proposedréeolution or motion
ARTICLE Il
BOARD OF DIRECTORS
SECTION 3.01 GENERAL POWERS. The property, busireess$ affairs of the Corporation shall be managethbyBoard.
6



SECTION 3.02 NUMBER AND TERM OF OFFICE. The auttzad number of directors shall be eleven (11) wh@nged by a duly adopted
amendment to this Bylaw. Each of the directorshef€orporation shall hold office until his successitall have been duly elected and shall
qualify or until he shall resign or shall have beemoved in the manner hereinafter provided.

SECTION 3.03 ELECTION OF DIRECTORS. At all meetirgfsstockholders for the election of directors et a quorum is present, each
director then standing for election shall be eledtg the vote of the majority of the votes castivided, that if as of a date that is five

(5) business days in advance of the date the Catiparfiles its definitive proxy statement (regash of whether or not thereafter revised or
supplemented) with the Securities and Exchange Ussionm the number of nominees exceeds the numidiraaftors to be elected, the
directors, not exceeding the authorized numbeirettbrs set forth in Section 3.02 of these Bylast&ll be elected by a plurality of the shares
represented in person or by proxy at any such mgeetid entitled to vote on the election of direstéior purposes of this Section 3.03, a
majority of the votes cast means that the numbshafes voted “for” a director must exceed the remalh shares voted “against” that director.
If, for any cause, the entire Board of Directoralshot have been elected at an annual meeting,nttagy be elected as soon thereafter as
convenient at a special meeting of the stockholdalled for that purpose in the manner provideth@se Bylaws.

SECTION 3.04 RESIGNATIONS. Any director of the Corgtion may resign at any time by giving writtertioe to the Board or to the
Secretary of the Corporation. Any such resignasioall take effect at the time specified therein jfdhe time be not specified, it shall take
effect immediately upon its receipt; and unles®ntlise specified therein, the acceptance of susilgmation shall not be necessary to make it
effective.

SECTION 3.05 VACANCIES. Except as otherwise prodidte the Certificate of Incorporation, any vacatrctyhe Board, whether because of
death, resignation, disqualification, an increasthe number of directors, or any other cause, oeefjlled by vote of the majority of the
remaining directors, although less than a quoruachB&lirector so chosen to fill a vacancy shall haifete until the annual meeting

immediately following such director’s election byetBoard, unless the appointment occurred less3Batays prior to such meeting, in which
case such director shall stand for election afdhewing year’s annual meeting, and, in eitherezdabelected by the stockholders, such director
shall hold office for the remainder of the termtloé class of directors in which the new directqushias created or the vacancy occurred and
until his successor shall have been elected antiggiadify or until he shall resign or shall havedm removed in the manner hereinafter
provided.

SECTION 3.06 PLACE OF MEETING. The Board may hohy @f its meetings at such place or places witlmiwithout the State of Delaware
as the Board may from time to time by resolutiosigieate or as shall be designated by the persparapns calling the meeting or in the no

or a waiver of notice of any such meeting. Direstmray participate in any regular or special meetindpe Board by means of conference
telephone or similar communications equipment pamsto which all persons participating in the megf the Board can hear each other, and
such participation shall constitute presence is@e@at such meeting.

SECTION 3.07 FIRST MEETING. The Board shall meesasn as practicable after each annual electialire€tors and notice of such first
meeting shall not be required.

SECTION 3.08 REGULAR MEETINGS. Regular meetingstef Board may be held at such times as the Boaydfrom time to time by
resolution determine. If any day fixed for a reguteeeting shall be a legal holiday at the placeraltiee meeting is to be held, then the meeting
shall be held at the same hour and place on thiesnegeeding business day not a legal holiday. fib@® provided by law, notice of regular
meetings need not be given.



SECTION 3.09 SPECIAL MEETINGS. Special meetingshaf Board may be called by the Chairman of the 8e&Directors, the Vice
Chairmen of the Board, if any, or the President @hief Executive Officer and shall be called by Bresident and Chief Executive Officer or
Secretary on the written request of two directbigtice of all special meetings of the Board shallgiven to each director at the address,
facsimile number or electronic mail address proditig the director to the Secretary of the Corporgtor in the absence of such informatiol
the last known address, facsimile number or eleatrmail address of the director, as follows:

(a) By first-class mail, postage prepaid, deposited in the dr8tates mail in the city where the principal dffiaf the Corporation i
located at least five (5) days before the dataiohsneeting; o

(b) By personal delivery at least twe-four (24) hours prior to the time of holding sucketing; ot
(c) By facsimile directed to the direc’s facsimile number at least twe-four (24) hours prior to the time of holding sucketing; or

(d) By electronic mail directed to the direC’s electronic mail address at least tw-four (24) hours prior to the time of holding st
meeting.

It shall not be necessary that the same method/mfggnotice be employed in respect of all direstor

Such notice may be waived by any director and aegting shall be a legal meeting without notice hg\ween given if all the directors shall
present thereat or if those not present shallgettefore or after the meeting, sign a written waif notice of, or a consent to, such meeting or
shall after the meeting sign the approval of theutgs thereof. All such waivers, consents or apgdsoshall be filed with the corporate records
or be made a part of the minutes of the meeting.

SECTION 3.10 QUORUM AND MANNER OF ACTING. Except atherwise provided in the Certificate of Incorgara or these Bylaws or

by law, the presence of a majority of the total bemof directors then in office shall be requiredtnstitute a quorum for the transaction of
business at any meeting of the Board. Except awtbe provided in the Certificate of Incorporatamnthese Bylaws or by law, all matters
shall be decided at any such meeting, a quorungh@iesent, by the affirmative votes of a majorityhe directors present. In the absence of a
guorum, a majority of directors present at any imgatnay adjourn the same from time to time untjuarum shall be present. Notice of any
adjourned meeting need not be given. The diresioali act only as a Board, and the individual doecshall have no power as such.

SECTION 3.11 ACTION BY CONSENT. Any action requiredpermitted to be taken at any meeting of therBaa of any committee thereof
may be taken without a meeting if a written condkateto is signed by all members of the Boardf@uch committee, as the case may be, and
such written consent is filed with the minutes aiqeedings of the Board or committee.

SECTION 3.12 MANIFESTATION OF DISSENT. A directof the Corporation who is present at a meeting efBbard at which action on
any corporate matter is taken shall be presumédve assented to the action taken unless his disisalhbe entered in the minutes of the
meeting or unless he shall file his written disgerguch action with the person acting as the s@gref the meeting before the adjournment
thereof or shall forward such dissent by registenad to the Secretary of the Corporation immedyesdter the adjournment of the meeting.
Such right to dissent shall not apply to a diregtbp voted in favor of such action.

8



SECTION 3.13 COMPENSATION. The directors shall ieeeonly such compensation for their services asctibrs as may be allowed by
resolution of the Board. The Board may also provide the Corporation shall reimburse each suatthr for any expense incurred by him on
account of his attendance at any meetings of ttesdor Committees of the Board. Neither the paymé&stich compensation nor the
reimbursement of such expenses shall be constougittiude any director from serving the Corporatio its subsidiaries in any other capa
and receiving compensation therefor.

SECTION 3.14 EXECUTIVE COMMITTEE. There may be axeEutive Committee of three or more directors apjgal by the Board, who
may meet at stated times, or on notice to all membksuch Committee by any of their own numberjrduthe intervals between the meetings
of the Board; they shall advise and aid the offagfrthe Corporation in all matters concerningriterests and the management of its business,
and generally perform such duties and exercise paalers as may be directed or delegated by thedBoam time to time. To the full extent
permitted by law, the Board may delegate to sucm@iitee authority to exercise all the powers of Board while the Board is not in session.
Vacancies in the members of the Committee shdillbd by the Board at a regular meeting or at ecig meeting for that purpose. The
Executive Committee shall keep written minutest®hieeting and report the same to the Board wiepriredl. The provisions of Sections 3.
3.09 and 3.11 of these Bylaws shall apply, mutatisandis, to any Executive Committee of the Board.

SECTION 3.15 EMERGENCY MANAGEMENT COMMITTEE. The B of Directors, by resolution, may provide forEemergency
Management Committee and appoint members or desigiia manner in which membership of the Commitesd| be determined. The
emergency powers granted hereunder shall be opeidiring any emergency resulting from an attackhenUnited States or during any
nuclear or atomic disaster or during the existarf@ny catastrophe, or other similar emergency itimmg as a result of which a quorum of the
Board of Directors or a standing committee therzofot readily be convened for action (an “emergeondition”). Said Committee shall
have and may exercise all of the powers of the @oé&Directors in the management of the businedsadfiairs of the Corporation. It shall act
only during such emergency condition and so lonthasiumber of Directors able to act shall havenlveduced to fewer than five, and until a
Board of Directors has been elected by the stoddrsl Such Committee shall meet as promptly asigessfter the commencement of suck
emergency condition as would activate the Commitestat such subsequent time or times as it magrigs until a Board of Directors has
been duly elected. Such Committee shall as thedider of business elect an Emergency Executivar@ittee from among its members and a
chairman thereof, who shall be the chief executiffieer of the Corporation. Such Executive Comngtgall function in the same manner and
possess the same powers as the Executive Comwiittiee Board of Directors, as provided in Articledf these Bylaws, and shall have as
many members as shall be provided by resoluticgheBoard. Such Committees shall make their owssrof procedure except to the extent
otherwise provided by resolution of the Board. Ajanty of the members of the Committees able toshetll constitute a quorum. The physical
presence of a member shall not be required if tis @n an action to be taken can be obtained bijahl@means of communication. Any
vacancy occurring in said Committees caused bgmasion, death or other incapacity may be filledaliypajority of the remaining members of
the Emergency Management Committee and any memhlgrasen shall serve until a Board of Directorsbieen duly elected.

SECTION 3.16 OTHER COMMITTEES. The Board may, byaletion passed by a majority of the whole Boassignate one or more other
committees, each such committee to consist of omeooe of the directors of the Corporation. To filéextent permitted by law, any such
committee shall have and may exercise such powetsiathority as the Board may designate in suabluign. Vacancies in the membership
of a committee shall be filled by the Board at gutar meeting or a special meeting for that purpéssy such committee shall keep written
minutes of its meetings and report the same t®@terd when required. The provisions of Section8,33009, 3.10, 3.11 and 3.12 of these
Bylaws shall apply, mutatis mutandis, to any susmmittee of the Board.
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ARTICLE IV.
OFFICERS

SECTION 4.01 NUMBER. The officers of the Corporatighall be a Chairman of the Board, a Presidemt,ocoomore Vice Presidents
(including Executive Vice Presidents, Group Vicedtdents and Senior Vice Presidents), a Secretahadreasurer. The Chief Executive
Officer of the Corporation shall be such officertlas Board shall from time to time designate. Tloaf8 may also elect a Vice Chairman of the
Board and one or more Assistant Secretaries andtass Treasurers. A person may hold more tharnoffiee provided that the duties thereof
can be consistently performed by the same person.

SECTION 4.02 OTHER OFFICERS. The Board may appsiich other officers as it shall deem necessaryshiatl hold their offices for such
terms and shall exercise such powers and perfocm duties as shall be determined from time to tijéhe Board.

SECTION 4.03 ELECTION. Each of the officers of fBerporation, except such officers as may be apediirt accordance with the provisic
of Section 4.02 or Section 4.05 of this Articleaklibe chosen annually by the Board and shall hiddffice until he shall resign or shall be
removed or otherwise disqualified to serve, ordbiscessor shall be elected and qualified.

SECTION 4.04 SALARIES. The salaries of all officeffsthe Corporation shall be fixed by the Board.

SECTION 4.05 REMOVAL; VACANCIES. Subject to the erps provisions of a contract authorized by ther@oany officer may be
removed, either with or without cause, at any tbhyehe Board or by any officer upon whom such poefaemoval may be conferred by the
Board. Any vacancy occurring in any office of ther@oration shall be filled by the Board.

SECTION 4.06 THE CHAIRMAN OF THE BOARD. The Chairmaf the Board shall preside at all meetings ofgteekholders and directors
and shall have such other powers and duties asmayescribed by the Board or by applicable lawshil be an ex-officio member of
standing committees, if so provided in the resohgiof the Board appointing the members of suchnaibtees.

SECTION 4.07 THE VICE CHAIRMAN OF THE BOARD. In thebsence of the Chairman of the Board the Vice 1@tai of the Board, if
there be such an officer, shall have all the powearsshall exercise all the duties of the Chairafathe Board.

SECTION 4.08 THE PRESIDENT AND CHIEF EXECUTIVE ORFER. Unless otherwise determined by the BoardPtesident shall be the
Chief Executive Officer of the Corporation and sdbjto the direction and control of the Board dmel €hairman, the President and Chief
Executive Officer shall have general supervisiamtml and management of the affairs and businkedCorporation, and general charge and
supervision of all officers, agents and employdab® Corporation; shall ensure that all orders shlutions of the Board are carried into
effect; shall, in the absence of the Chairman efBbard and Vice Chairman of the Board, if anysjate at all meetings of the stockholders

the Board; and in general shall exercise all powasperform all duties incident to the office loé tPresident and Chief Executive Officer and
such other powers and duties as may from timerie bie assigned by the Board or as may be presdripdtese Bylaws.

The President and Chief Executive Officer may ei@bwnds, mortgages and other contracts requirsenh under the seal of the Corporation,
except where required or permitted by law to bentiise signed and executed and except where thangignd execution thereof shall be
expressly delegated by the Board to some othezesffir agent of the Corporation.
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SECTION 4.09 THE EXECUTIVE VICE PRESIDENTS. In thbsence of the President and Chief Executive Qfticén the event of the
inability or refusal of the President and Chief Extive Officer to act, the Executive Vice Presidgiftany, (in the order of their rank, as
specified by the Board, or in the absence of speltification then in the order of their electiosbpll perform all duties of the President and
Chief Executive Officer and when so acting shalléhall of the powers of and be subject to all ttnictions upon, the President and Chief
Executive Officer. The Executive Vice Presidentslshave such other powers and perform such otheslias from time to time may be
prescribed for them by the President and Chief Htwee Officer, the Board or these Bylaws.

SECTION 4.10 THE VICE PRESIDENTS. In the absencthefExecutive Vice Presidents or in the evenhefihability or refusal of the
Executive Vice Presidents to act, the Group Viaeskients and Senior Vice Presidents, if any, arpife, the Vice Presidents, (in the order of
their rank, as specified by the Board, or in theesize of such specification, then in the ordeheirtelection) shall perform the duties of the
President and Chief Executive Officer, and wheaaing, shall have all the powers of and be sulieatl the restrictions upon the President
and Chief Executive Officer. The Group Vice Preside Senior Vice Presidents and Vice Presidents Isénee such other powers and perform
such other duties as may from time to time be pitesd for them by the President and Chief Execuicer, the Board or these Bylaws.

SECTION 4.11 THE SECRETARY AND ASSISTANT SECRETARThe Secretary shall attend all meetings of ther@aad all meetings of
the stockholders and record all the proceedingsefneetings of the Corporation and of the Boara limok to be kept for that purpose and
shall perform like duties for the standing and sgezommittees of the Board when required. He shigk, or cause to be given, notice of all
meetings of the stockholders and special meetihggedBoard, and shall perform such other dutiesiag be prescribed by the Board or
President and Chief Executive Officer, under whagaervision he shall act. He shall have custodhe@ftorporate seal of the Corporation and
he, or an assistant secretary, shall have author#ffix the same to an instrument requiring il awhen so affixed, it may be attested by his
signature or by the signature of such assistametsey. The Board may give general authority to ather officer to affix the seal of the
Corporation and to attest the affixing of his sigme.

The assistant secretary, or if there be more tin@n the assistant secretaries in the order detedhtig the Board (or if there be no such
determination, then in the order of their electjatiall, in the absence of the Secretary or iretrent of his inability or his refusal to act,
perform the duties and exercise the powers of dwebary and shall perform such other duties ané Bach other powers as the Board may
from time to time prescribe.

SECTION 4.12 THE TREASURER. The Treasurer shalihgechief financial officer of the Corporation amay be referred to by that title
shall have the custody of the corporate funds acdrities and shall keep full and accurate acconintsceipts and disbursements in books
belonging to the Corporation and shall depositredheys and other valuable effects in the name atitktcredit of the Corporation in such
depositories as may be designated by the Board.

The Treasurer shall disburse the funds of the Gatjmm as may be ordered by the Board, making prepechers for such disbursements, and
shall render to the President and Chief Executiffee€ and the Board, at its regular meetings, bewthe Board so requires, an account of all
his transactions as Treasurer and of the finaoiadlition of the Corporation.
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If required by the Board, the Treasurer shall ghe Corporation a bond in such sum and with sucétgas shall be satisfactory to the Board
for the faithful performance of the duties of hffiae and for the restoration to the Corporatiancase of his death, resignation, retirement or
removal from office, of all books, papers, vouchemsney and other property of whatever kind ingdssession or under his control belonging
to the Corporation.

SECTION 4.13 THE ASSISTANT TREASURER. The assistagisurer, or if there be more than one, the tasgireasurers in the order
determined by the Board (or if there be no suckrd@nhation, then in the order of their electiorjal, in the absence of the Treasurer or in the
event of his inability or refusal to act, perforhetduties and exercise the powers of the Treaanceshall perform such other duties and have
such other powers as the Board may from time te pnescribe.

ARTICLE V.
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

SECTION 5.01 CHECKS, DRAFTS, ETC. All checks, dsadt other orders for payment of money, notes loero¢vidence of indebtedness
payable by the Corporation shall be signed by g@rhon or persons and in such manner as, fromttitime, shall be determined by
resolution of the Board. Each such person or parshall give such bond, if any, as the Board maguyire.

SECTION 5.02 DEPOSITS. All funds of the Corporatiwt otherwise employed shall be deposited frone timtime to the credit of the
Corporation in such banks, trust companies or albppsitories as the Board may select, or as magleeted by any officer or officers,
assistant or assistants, agent or agents, or eytamattorneys of the Corporation to whom suchgshall have been delegated by the Board.
For the purpose of deposit and for the purposelidation for the account of the Corporation, thedident and Chief Executive Officer, any
Executive, Group, Senior or other Vice PresidertherTreasurer (or any other officer or officerssiatant or assistants, agent or agents, or
attorney or attorneys of the Corporation who sfralh time to time be determined by the Board) magagse, assign and deliver checks, drafts
and other orders for the payment of money whichpaggble to the order of the Corporation.

SECTION 5.03 GENERAL AND SPECIAL BANK ACCOUNTS. Th&oard may from time to time authorize the operand keeping of
general and special bank accounts with such bamisi,companies or other depositories as the Bueylselect or as may be selected by any
officer or officers, assistant or assistants, agemtgents, or attorney or attorneys of the Copmao whom such power shall have been
delegated by the Board. The Board may make sudtiadpales and regulations with respect to suctktaatounts, not inconsistent with the
provisions of these Bylaws, as it may deem expédien

ARTICLE VL.
SHARES AND THEIR TRANSFER

SECTION 6.01 CERTIFICATES FOR STOCK. Shares of@meporations stock may be certificated or uncesid;provided, howevethat
every owner of stock of the Corporation shall bétked to have a certificate or certificates, toibesuch form as the Board shall prescribe,
certifying the number and class of shares of thekstf the Corporation owned by him. Except as wtise provided by law, the rights and
obligations of the holders of uncertificated shaxed the rights and obligations of the holdersasfificated shares of the same class and series
shall be identical. The certificates representimaras of such stock shall be numbered in the andehich they shall be issued and shall be
signed in the name of the Corporation by the ChaiirnVice Chairman or President and Chief Execu@iffecer or an Executive, Group, Sen

or other Vice President, and by the Secretary okssistant Secretary or the

12



Treasurer or an Assistant Treasurer. Any of oofathe signatures on the certificates may be drféles In case any officer, transfer agent or
registrar who has signed, or whose facsimile sigeatas been placed upon, any such certificaté lstned ceased to be such officer, transfer
agent or registrar before such certificate is idsseach certificate may nevertheless be issuetid¥brporation with the same effect as though
the person who signed such certificate, or whossgitfale signature has been placed upon, any sutificae shall have ceased to be such
officer, transfer agent or registrar before sudftifagate is issued, such certificate may neveehslbe issued by the Corporation with the same
effect as though the person who signed such aaté#j or whose facsimile signature shall have Ipdsred thereupon, were such officer,
transfer agent or registrar at the date of issueecard shall be kept of the respective nameseptrsons, firms or corporations owning the
Corporation’s stock whether or not representedumy ertificates, the number and class of sharesdwhereby, respectively, and the
respective dates thereof, and in case of canawilatiie respective dates of cancellation. Uponladens request, the Corporation shall provide
evidence of any equivalent uncertificated shargsrfcertificate surrendered to the Corporationgiechange or transfer shall be cancelled,
no new certificated or uncertificated share or ebahall be issued in exchange for any existintificate until such existing certificate shall
have been cancelled, except in cases providea fdection 6.04.

SECTION 6.02 TRANSFERS OF STOCK. The person in whwame shares of stock stand on the books of thgo€@aion shall be deemed
owner thereof for all purpose as regards the Catjmr. Transfers of shares of stock of the Corponathall be registered on the books of the
Corporation or a transfer agent appointed as pealid Section 6.03, and may only be made uponuattm of the registered holder thereof
of his attorney thereunto authorized by power tdraey duly executed, and the payment of all talkeseon. Upon surrender of a certificate of
shares to the Corporation or its transfer agerih am assignment or power of transfer endorse@tmeor delivered therewith, duly executed,
and with such proof of the authenticity of the sigme and of authority to transfer, and of paynuéntansfer taxes, as the Corporation or its
agents may require, the Corporation shall caneebtti certificate and issue new equivalent cegtéid or uncertificated shares to the person
entitled thereto, and record the transaction ughaoks. Upon receipt of proper transfer instarcdifrom the holder of uncertificated shares,
and of payment of transfer taxes as the Corporatiats agents may require, the Corporation shaikcel such uncertificated shares and issue
new equivalent certificated or uncertificated skarethe person entitled thereto, and record #restction upon its books. Whenever any
transfer of shares shall be made for collateralisigc and not absolutely, such fact shall be soregsed in the entry of transfer if, when the
certificate or certificates shall be presenteche@orporation for registration of transfer, bdth transferor and the transferee request the
Corporation to do so.

SECTION 6.03 REGULATIONS. The Board may make sudbhs and regulations as it may deem expedieninoohsistent with these
Bylaws, concerning the issue, transfer and redistraf certificates for shares of the stock of @arporation. It may appoint, or authorize any
officer or officers to appoint, one or more tramsfkerks or one or more transfer agents and omease registrars, and may require all
certificates for stock to bear the signature onatgres of any of them.

SECTION 6.04 LOST, STOLEN, DESTROYED, AND MUTILATEBERTIFICATES. In any case of loss, theft, desinrcbr mutilation of
any certificate of stock, the Corporation may issae/ equivalent certificated or uncertificated &isain its place upon proof of such loss, theft,
destruction or mutilation and upon the giving dfand of indemnity to the Corporation in such fomadn such sums as the Board may direct;
provided, however, that such new shares may bedsaithout requiring any bond when, in the judgmafithe Board, it is proper so to do.

SECTION 6.05 FIXING DATE FOR DETERMINATION OF STOGKOLDERS OF RECORD. In order that the Corporatiory metermine
the stockholders entitled to notice of or to vatammy meeting of stockholders or any adjournmeeatabf, or entitled to receive payment of any
dividend or other
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distribution or allotment of any rights, or entitléo exercise any rights in respect of any othange, conversion or exchange of stock or fo
purpose of any other lawful action, the Board migyif advance, a record date, which shall not loeenthan sixty (60) nor less than twenty
(20) days before the date of such meeting, nor riiane sixty (60) days prior to any other actiorinlny case involving the determination of
stockholders for any purpose other than noticer @ting at a meeting of stockholders the Boardlstw fix such a record date, the record
for determining stockholders for such purpose dhalthe close of business on the day on which terdshall adopt the resolution relating
thereto. A determination of stockholders entitlechbtice of or to vote at a meeting of stockholdsrall apply to any adjournment of such
meeting; provided, however, that the Board mayafixew record date for the adjourned meeting.

ARTICLE VII.
INDEMNIFICATION

SECTION 7.01 ACTIONS OTHER THAN BY OR IN THE RIGHOF THE CORPORATION. The Corporation shall indemrafyy person
who was or is a party or is threatened to be maubaty to any threatened, pending or completeadactuit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of the Corporatibg)reason of the fact that he is or was a
director, officer, employee or agent of the Coriora or is or was serving at the request of thep@mtion as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise or as a membangfcommittee or similar body, against
expenses (including attorneys’ fees), judgmemgsfiand amounts paid in settlement actually argbreoly incurred by him in connection
with such action, suit or proceeding if he acteddod faith and in a manner he reasonably beliéwéx in, or not opposed to, the best intel
of the Corporation, and, with respect to any crahiction or proceeding, had no reasonable causeligve his conduct was unlawful. The
termination of any action, suit or proceeding bggment, order, settlement, conviction, or uponesa @f nolo contendere or its equivalent, s
not, of itself, create a presumption that the peidid not act in good faith and in a manner whielréasonably believed to be in, or not opp
to, the best interests of the Corporation, andy wéspect to any criminal action or proceedingt bigahad reasonable cause to believe that his
conduct was unlawful.

SECTION 7.02 ACTIONS BY OR IN THE RIGHT OF THE CORRATION. The Corporation shall indemnify any persamo was or is a
party or is threatened to be made a party to amataned, pending or completed action or suit kip the right of the Corporation to procure a
judgment in its favor by reason of the fact thatdher was a director, officer, employee or agdrthe Corporation, or is or was serving at
request of the Corporation as a director, offieenployee or agent of another corporation, partigrghint venture, trust or other enterprise, or
as a member of any committee or similar body, aja@rpenses (including attorneys’ fees) actualty rmasonably incurred by him in
connection with the defense or settlement of sutlom or suit if he acted in good faith and in amnmer he reasonably believed to be in, or not
opposed to, the best interests of the Corporatincept that no indemnification shall be made ipees of any claim, issue or matter as to w
such person shall have been adjudged to be liatitetCorporation unless and only to the extentttreCourt of Chancery or the court in
which such action or suit was brought shall deteemipon application that, despite the adjudicatibimbility but in view of all the
circumstances of the case, such person is faidyr@aasonably entitled to indemnity for such expesngeich the Court of Chancery or such
other court shall deem proper.

SECTION 7.03 DETERMINATION OF RIGHT OF INDEMNIFICAIDN. Any indemnification under Section 7.01 or 7(@2less ordered by
a court) shall be made by the Corporation onlywbaized in the specific case upon a determinatiahindemnification of the director,
officer, employee or agent is proper in the circtanses because he has met the applicable starfdemdduct set forth in Sections
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7.01 and 7.02. Such determination shall be madey(ihe Board by a majority vote of a quorum catirsgsof directors who were not parties to
such action, suit or proceeding, or (i) if suchuorum is not obtainable, or, even if obtainablguarum of disinterested directors so directs, by
independent legal counsel in a written opinioniigrby the stockholders.

SECTION 7.04 INDEMNIFICATION AGAINST EXPENSES OF SICESSFUL PARTY. Notwithstanding the other provisaf this
Article, to the extent that a director, officer, gloyee or agent of the Corporation has been sutdessthe merits or otherwise in defense of
any action, suit or proceeding referred to in $#ci.01 or 7.02, or in defense of any claim, issumatter therein, he shall be indemnified
against expenses (including attorneys’ fees) algtaald reasonably incurred by him in connectionehath.

SECTION 7.05 ADVANCE OF EXPENSES. Expenses incuiredefending a civil or criminal action, suit orjgeeding may be paid by the
Corporation in advance of the final dispositiorsath action, suit or proceeding as authorized byBibard upon receipt of an undertaking b
on behalf of the director or officer, to repay sachount if it shall ultimately be determined thatik not entitled to be indemnified by the
Corporation as authorized in this Article. Suchenges incurred by other employees and agents msy paid upon such terms and conditi
if any, as the Board deems appropriate.

SECTION 7.06 OTHER RIGHTS AND REMEDIES. The berefitovided by this Article shall not be deemed esitle of any other rights to
which those seeking indemnification may be entitieder any statute, Bylaw, agreement, vote of $tolders or disinterested directors or
otherwise, both as to action in his official capyaeind as to action in another capacity while hddsuch office, and shall continue as to a
person who has ceased to be a director, officeparae or agent and shall inure to the benefihefhieirs, executors and administrators of :
a person.

SECTION 7.07 INSURANCE. Upon resolution passedh®/Board, the Corporation may purchase and maiirtaimance on behalf of any
person who is or was a director, officer, emplogeagent of the Corporation, or is or was servinthe request of the Corporation as a dire
officer, employee or agent of another corporatpartnership, joint venture, trust or other entesrgainst any liability asserted against him
and incurred by him in any such capacity, or aggint of his status as such, whether or not the&@ation would have the power to indemnify
him or hold him harmless against such liability enthe provisions of this Article.

SECTION 7.08 CONSTITUENT CORPORATIONS. For the mggs of this Article, references to “the Corponatimclude all constituent
corporations absorbed in a consolidation or meagewxell as the resulting or surviving corporatiang shall also include without limitation
Jacobs Engineering Group Inc., a California corfiana so that any person who is or was a diredfficer, employee or agent of such a
constituent corporation or is or was serving atréwiest of such constituent corporation as a wireofficer, employee or agent of another
corporation, partnership, joint venture, trust thres enterprise shall stand in the same positi@euthe provisions of this Article with respec
the resulting or surviving corporation as he watilte had served the resulting or surviving corgiorain the same capacity.

SECTION 7.09 EMPLOYEE BENEFIT PLANS. For purposéstis Article, references to “other enterprisebal include employee benefit
plans, and references to “serving at the requetsteo€orporation” shall include any service asrador, officer, employee or agent of the
Corporation that imposes a duty on, or involvesises by, such director, officer, employee or ageitih respect to an employee benefit plan,
its participants or beneficiaries.

SECTION 7.10 BROADEST LAWFUL INDEMNIFICATION. In atition to the foregoing, the
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Corporation shall, to the broadest and maximumrexiermitted by Delaware law, as the same exista fime to time (but, in case of any
amendment to or change in Delaware law, only taettient that such amendment or change permits dhgo@ation to provide broader rights
indemnification than is permitted to the Corporatpior to such amendment or change), indemnifyr ggrson who was or is a party or is
threatened to be made a party to any threatenedjmeor completed action, suit or proceeding, Waetivil, criminal, administrative or
investigative by reason of the fact that he is aswa director or officer of the Corporation, ooisvas serving at the request of the Corporation
as a director, officer, employee or agent of anotiogporation, partnership, joint venture, trusbtrer enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts ipeseéttlement actually and reasonably incurredhilbyin connection with such action, suit or
proceeding than is permitted to the Corporationmo such amendment or change), pay to such parspand all expenses (including
attorneys’ fees) incurred in defending or settimy such action, suit or proceeding in advancéefihal disposition of such action, suit or
proceeding upon receipt of an undertaking by obemalf of the director or officer, to repay suchoamt if it shall ultimately be determined by
a final judgment or other final adjudication thatik not entitled to be indemnified by the Corpmrats authorized in this Section 7.10. The
first sentence of this Section 7.10 to the contraotwvithstanding, the Corporation shall not indefiynainy such person with respect to any of
following matters: (i) remuneration paid to suchigua if it shall be determined by a final judgmenbther final adjudication that such
remuneration was in violation of law; or (ii) angc@unting of profits made from the purchase or bglsuch person of the Corporation’s
securities within the meaning of Section 16(b)h#f Securities Exchange Act of 1934 and amendmketstb or similar provisions of any
federal, state or local statutory law; or (iii) iacts brought about or contributed to by the dislstpef such person, if a final judgment or other
final adjudication adverse to such person estadtishat acts of active and deliberate dishonestg es@mmitted or attempted by such person
with actual dishonest purpose and intent and weaterial to the adjudication; or (iv) actions basador attributable to such person having
gained any personal profit or advantage to whiclwvag not entitled, in the event that a final judgta other final adjudication adverse to s
person establishes that such person in fact gainetd personal profit or other advantage to whiclwvag not entitled; or (v) any matter in
respect of which a final decision by a court withmpetent jurisdiction shall determine that indeneaifion is unlawful; provided, however, that
the Corporation shall perform its obligations unttexr second sentence of this Section 7.10 on behalfch person until such time as it shal
ultimately determined by a final judgment or otfieal adjudication that he is not entitled to bdemnified by the Corporation as authorizec
the first sentence of this Section 7.10 by virtary of the preceding clauses (i), (i), (iii)v)ior (v).

SECTION 7.11 INDEMNITY FUND. Upon resolution pasdeylthe Board, the Corporation may establish & tusther designated account,
grant a security interest or use other means (@) without limitation, a letter of credit), tmsure the payment of any or all of its obligations
arising under this Article VII and/or any agreentetiitat may be entered into between the Corporatiahits officers and directors from time to
time.

SECTION 7.12 SEVERABILITY. If any part of this Adiie VII shall be found, in any action, suit or peeding or appeal therefrom or in any
other circumstances or as to any particular offideector, employee or agent to be unenforceahdédfective or invalid for any reason, the
enforceability, effect and validity of the remaigiparts or of such parts in other circumstancell sbabe affected, except as otherwise
required by applicable law.

SECTION 7.13 AMENDMENTS. The foregoing provisiorfstiois Article VII shall be deemed to constitute agreement between the
Corporation and each of the persons entitled terimufication hereunder, for as long as such promsiremain in effect. Any amendment to
foregoing provisions of this Article VII which lirtsé or otherwise adversely affects the scope ofrimdfication or rights of any such persons
hereunder shall, as to such persons, apply ordlaims arising, or causes of action based
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on actions or events occurring, after such amentarahdelivery of notice of such amendment is giteethe person or persons so affected.
Until notice of such amendment is given to the persr persons whose rights hereunder are adveaffelsted, such amendment shall have no
effect on such rights of such persons hereundey.pnson entitled to indemnification under the fwieg provisions of this Article VII shall
to any act or omission occurring prior to the dafteeceipt of such notice, be entitled to indenwaifion to the same extent as had such
provisions continued as Bylaws of the Corporatidtheut such amendment.

ARTICLE VIII.
MISCELLANEOUS

SECTION 8.01 SEAL. The Board shall provide a cogperseal, which shall be in the form of a circld ahall bear the name of the
Corporation and words and figures showing thatGbeporation was incorporated in the State of Defaveand the year of incorporation.

SECTION 8.02 WAIVER OF NOTICES. Whenever noticedquired to be given by these Bylaws or the Cest# of Incorporation or by law,
the person entitled to said notice may waive swatice in writing, either before or after the tintated therein, and such waiver shall be dee
equivalent to notice.

SECTION 8.03 FISCAL YEAR. The fiscal year of ther@oration shall begin the first day of October atke year.

SECTION 8.04 AMENDMENTS. Subject to the provisiafg¢he Certificate of Incorporation, these Bylawslapplicable law, these Bylaws
any of them may be amended or repealed and newBytzay be adopted (a) by the Board, by vote of jrityaof the number of directors
then in office or (b) by the vote of the holdersot less than seventy-five (75%) percent of thal teoting power of all outstanding shares of
voting stock of the Corporation in an annual megtihstockholders, without previous notice, or @y apecial meeting of stockholders,
provided that notice of such proposed amendmepg&aleor adoption is given in the notice of spegiakting. Subject to the provisions of the
Certificate of Incorporation, any Bylaws adoptedaorended by the stockholders may be amended aalegply the Board or the stockholders.

SECTION 8.05 VOTING STOCK. Unless otherwise orddogdhe Board, the Chairman of the Board, the Bezdiand Chief Executive

Officer and each Executive, Group, Senior or otiee President shall have full power and authaooitybehalf of the Corporation to attend and
to act and vote at any meeting of the stockholdéesy corporation in which the Corporation maychstock and at any such meeting shall
possess and may exercise any and all rights andrgdhat are incident to the ownership of suchksémd which as the owner thereof the
Corporation may have possessed and exercisedsiémtr.eThe Board by resolution from time to time roawfer like powers upon any other
person or person.
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Jacobs Engineering Group Inc.

1.

2.

Global Employee Stock Purchase Plan

Purpose of the Ple

This 2001 Global Employee Stock Purchase Planésied to advance the interests of Jacobs Engirge@rioup Inc. by encouraging
stock ownership by employees of Jacobs Engine@hogip Inc. and certain subsidiaries of Jacobs Emaging Group Inc.

Definitions

(@ “Act” shall mean, the Securities Act of 1933, as amer

(b) “Administrato” shall mean, the bank, brokerage firm, financialiinson, or other entity or person(s) engagedairetd or appointe
by the Committee to act as the agent of the Emplagd of the Participants under the Plan from timgme.

(c) “Addendum or Addenc’ shall mean, individually and collectively, the apgiEzes A to | hereto and such other additional agjpe:
as may be added to this Plan at the discretioheoCommittee. Each appendix will govern the operatif the Plan in respect of
Designated Subsidiaries in countries named in pipedix and will be considered part of the Planless otherwise stated, the
applicable appendix for the country will govern tieration of the Plan in that country and to thdent the appendix will override
other parts of this Plai

(d) “Boarc” shall mean, the Board of Directors of the Compi

(e) “Closing Valu’ shall mean, as of a particular date, the value®iare determined b
() the closing sale price for such Share (or tlesing bid, if no sales were reported) as quoted'toe New York Stock

Exchange, or such other established stock exchamgational market system on which the Share tedisr traded, for the
day for which the Closing Value is to be determir
(i) such other valuation method as required underppécable Local Law
In the event that the foregoing valuation methodaspracticable, the “Closing Value” shall be detmed by such other reasonable
valuation method as the Committee shall, in itsrdison, select and apply in good faith as of state.

() “Code’ shall mean, the United States Internal Revenue ©6bd@886, as amended and currently in effect, grarccessor body «
federal tax law in the United Stat:

(9) “Committe” shall mean, the Board of Directors of the Compangesignated committee thereof, or the person(shtity delegate
the responsibility of administering the Pl

(h) “Compan” shall mean, Jacobs Engineering Group Inc., inclydimy successor there

(i) “Compensation” shall mean, unless otherwisaunexgl by the applicable Local Law, regular fixedisagross compensation.

“Compensatic” does not include, unless otherwise required byapigicable Local Law
() any bonus, overtime payment, contribution to anleyge benefit plan or other similar payment or cibuotion;
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0)
(k)

()

(i)  amounts realized from the exercise, sale, arge or other disposition of a non-qualified stopkion or sale, exchange or
other disposition of a stock acquired under a-qualified stock option

(i)  amounts realized when restricted stock (aparty) held by an Employee either becomes frealysferable or is no longer
subject to a substantial risk of forfeiture or bmes fully owned by the Employe

(iv) amountsrealized from the exercise, sale, exchange, or aisposition of a qualified or incentive stock ioptor sale
exchange or other disposition of stock acquireceunradqualified or incentive stock optic

(v) moving allowances, automobile allowances, dmitieimbursement, financial/tax planning reimbursatnlunch vouchers,
house allowances, and other allowances that respieeial tax benefits, other extraordinary comptmsaincluding tax
“gros+- up” payments, and imputed income from other empl-provided benefits; an

(vi)  other amounts that receive special tax benefith as, but not limited to, premiums for group teifiinsurance o
contributions made by the Employer (whether orurater salary reduction agreement) or mandatory paysrmade by the
Employer to the Employee under the applicable l&the jurisdiction in which the Employer of this Pptoyee is located or
the Employee is employed or resid

“Designated Subsidiary or Designated Subsidi” shall mean, those Subsidiaries whose Employeesheare designated by t
Board, in its sole discretion, as eligible to papate in the Plar

“Election Perio” shall mean, the period during which ParticipantthaPlan authorize payroll deductions or provieraative
contributions to fund the purchase of Shares oin b@half under the Plan pursuant to the rightucchase Shares granted to them
hereunder. Alternative contributions for the puo$this Plan shall mean, payment of contributitonind the purchase of Shares
under the Plan, pursuant to the right to purchd&sees granted to the Participants hereunder, threugh other means as authori
by the Committee, including, but not limited toygenal checks of the Participants. As determinethbyCommittee, Election
Period may vary from country to country or DesigbSubsidiary to Designated Subsidi:

“Eligible Employe” shall mean, subject to the applicable Local LawEaployee of a Designated Subsidiary with one €gr
service on an Enrollment Date. Subject to the apple Local Law, Employees of Designated Subsieiattiat have become
Subsidiaries by reason of having been acquireth&yCompany or a Subsidiary and companies that lveee merged with the
Company or a Subsidiary may, at the discretiomef@ommittee, receive credit for the time they haweeked for such acquired or
merged company prior to the affiliation with ther@many or Designated Subsidia

Subject to the applicable Local Law, the Committeits sole discretion may determine that the folltg Employees shall not be
Eligible Employees under the Plan:

0] Employees whose customary employment is less thdro@rs per week or who are employed for less tivermonths in
any calendar yea



(m)

(n)
(0)

(p)

(@)

(r
(s)

(i) Employees who are not actively employed by Employer at the beginning of a six-month Electieriod, including
Employees who are on disability, or leave of abee

(i)  Any Employee who would own more than five (@@rcent of the common stock in the Company immebjiafter the Share
purchase opportunity is granted to them under tae.FShares that the Employee may purchase undautatanding stock
options or such other share-based compensatioroptise Company shall be treated as stock ownetido¥ mployee for
such purposes, even though the option is not ptigsexercisable or the Shares are not presentiivable by the Employe

(iv)  Employees who are subject to Section 16(a) of 884 JAct; anc

v) Employees who are eligible to participate or whrtipgate in the Compars 1989 Employee Stock Purchase P
“Employe(’ shall mean, subject to the applicable Local L

0] an individual who is a regular full time or parng employee of the Employe

(i) an individual who works either a full-time part-time work schedule and who is normally incldidie the authorized staffing
targets and budget of the Employer; i

(iii)  an individual who has been hired on a temporaryrashbut who is expected to fill a permanent stgfheed

Unless otherwise required by the applicable Lo@al/LEmployee shall not include unionized Employagsdefined by the regular
practices of the Employer.

“Employe” shall mean, individually and collectively, the Caamg, a Designated Subsidiary and the Designatedi@abes.

“Enrollment Period” shall mean, the period indizely preceding the Election Period that is deasigd by the Committee in its
discretion as the period during which an Eligiblaftoyee may elect to participate in the P!

“Holding Period” shall mean, the period durinbich the Participant is not permitted to transéel], pledge or otherwise deal in the
Shares credited to the Participant’s Plan Accduntess otherwise required by the applicable Lo@alLthere is no Holding Period
for the purposes of this Pla

“Local Law” shall mean, the laws of the jurisdiction in whible Employer is incorporated or located or whereBhmployee o
Participant is employed or resides including butlimoited to the securities regulatory body reqomiemts and the taxation
requirements of that same jurisdictic

“1934 Ac” shall mean, the United States Securities Exchamg®A1934, as amended, and currently in effecamyrsuccessc
body of federal securities law in the United Sta

“Participan” shall mean, any Eligible Employee who has eleatqubtticipate in the Plan for an Election Periodalghorizing
payroll deductions or by making alternative conitibns and following all applicable procedures kished by the Committee
during the Enrollment Period for such Election Ber



(t)
(u)

v)
(w)

()
v)

)

“Plan” shall mean, this Jacobs Engineering @ra001 Global Employee Stock Purchase Plan inctp8iiddenda hereof; as
amended from time to tim

“Plan Account” shall mean, the individual acobestablished for each Participant for purposescobunting for and/or holding
each Participant’s payroll deductions, alternatigatributions, Shares, etc. The Plan Account mag beok keeping account or a
brokerage account, or such other account as detedy the Committe:

“Plan Year” shall mean, the period of twelv@)talendar months commencing on September 1 esarhoy such other period as
determined by the Committe

“Purchase Pri¢” shall mean, for each Share purchased in accordeitit®aragraph 9 hereof, an amount equal to theefes:

0] ninety percent (90%) of the Closing Value dlaare on the first Trading Day of each Electiorideeor the earliest date
thereafter as is administratively feasible, whichPlan purposes shall be deemed to be the dat@titdo purchase such
Shares was granted to each Eligible Employee whar islects to become, a Participant; .

(i) ninety percent (90%) of the Closing Value of sutiai® on the last Trading Day of the Election Pedothe earliest daf
thereafter as is administratively feasible, whichPPlan purposes shall be deemed to be the dateseah right to purchase
such Shares was exercise

Provided however that, the Committee may, in ite siiscretion, approve, in lieu of the foregoingnfzila for determining the
Purchase Price, the Closing Value on the last TicaBiay of the Election Period multiplied by any getage figure from eighty-
five percent (85%) to one-hundred percent (100%setected by the Committee.

The Purchase Price determined hereunder may lesprect of one or more countries and for one or rEtetion Periods and shall
remain in effect until changed by the Committee.

In no event, however, may the Committee selectratfage Price that would be lower than that alloweder Section 423(b)(6) of
the Code or any successor section.

“Share” shall mean, shares of common stock, par value §ie®8hare, of the Compar

“Subsidiary” shall mean, a corporation or otkatity, domestic or foreign, of which not lessrHdty percent (50%) of the voting
shares are held by the Company or a Subsidiangefor the U.K. in which this term shall mean apavation or other entity,
domestic or foreign, of which more than fifty pemté50%) ownership of the voting shares are heltheyCompany or a Subsidia
whether or not such corporation or other entity reoaists or is hereafter organized or acquired kyGbmpany or a Subsidiary (or
as otherwise may be defined in Code Section ¢

“Trading Da"” shall mean, a day on which The New York Stock Ergeais open for trading
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3. Participation

Participation in the Plan is voluntary. All EliggfopEmployees of an Employer are eligible to paréitegn the Plan. All Eligible Employe:
granted rights to purchase Shares hereunder shadlthe same rights and privileges as every otlar Eligible Employee and only Eligible
Employees of an Employer satisfying the applicgaldicipation requirements of the Plan will be #ati to participate in the Plan.

4. Enroliment and Election Perio

() Enrolling in the PlanTo participate in the Plan, an Eligible Employeest enroll in the Plan. Enrollment for a givendiien Period
will take place during the Enrollment Period fockiElection Period. The Committee shall designagnitial Enrollment Period and each
subsequent Enrollment Periods and the ElectioroBetio which each Enroliment Period relates. Hp#ton in the Plan with respect to any
one or more of the Election Periods shall neithit Inor require participation in the Plan for amtyher Election Period.

(b) The Election PeriodAny Employee who is an Eligible Employee and vdesires to be granted rights to purchase Sharesimaer
must enroll, in accordance with the proceduresbéisteed by the Committee, during an Enrollment @skriSuch authorization shall be effective
for the Election Period immediately following suEhroliment Period.

The duration of an Election Period shall be detesdiby the Committee prior to the Enrollment Perfmdvided however that, if the
Committee terminates the Plan during an ElectiaioBepursuant to its authority in Paragraph 1thef Plan, such Election Period shall be
deemed to end on the date the Plan is terminategitérmination of the Plan and the Election Pesioall end the Participant’s rights to
contribute amounts to the Plan or continue pasidim in the Election Period. The date of termioatdf the Plan shall be deemed to be the
final day of the Election Period for purposes ofedieining the Purchase Price under the ElectioioBemd all amounts contributed during the
Election Period will be used as of such terminatiate to purchase Shares in accordance with thesfoos of Paragraph 9 of this Plan or
alternatively, at the sole discretion of the Conteeit refunded in cash without interest or wheraiired under the applicable Local Law with
interest.

The Committee may designate one or more Electiosio@eduring each Plan Year during the term of Bien. On the first day or the fii
Trading Day of each Election Period, as determimethe Committee, each Participant shall be graataght to purchase Shares under the
Plan. Each right granted hereunder shall expiteeaend of the Election Period for which it wasrgeal. In no event may a right granted
hereunder be exercised later than the period & sipecified in section 423(b)(7)(B) of the Codec&pt as otherwise provided in Paragraph 9,
a right to purchase Shares granted under the Bihbe treated as exercised on the last Tradingddaach Election Period.

(c) Changing EnrolimentThe offering of Shares pursuant to rights granteder the Plan shall occur only during an ElecBemniod and
shall be made only to Participants. Once an Ekglnployee is enrolled in the Plan, the Committethe Employer will inform the
Administrator of such fact.

Once enrolled, a Participant shall continue toipigdte in the Plan for each successive ElectiamBés) until he or she terminates his or
her participation by revoking his or her payroll



deduction authorization or by revoking his or hikgraative contribution authorization or not cohtriing his or her alternative contributions or
ceases to be an Eligible Employee.

Once a Participant has elected to participate utidePlan, that Participant’s payroll deductiorhauization or alternative contribution
authorization shall apply to all subsequent ElecBeriods unless and until the Participant ceasbs fan Eligible Employee or the Participant
changes or terminates said authorization.

Unless otherwise required by the applicable Loeal/lif a Participant desires to change his or heer ehcontribution during an Election
Period such change shall be effective for the Edxttion Period and only if such change is madékyParticipant giving notice to the
Committee or the Employer in the manner establisghethe Committee.

5. Term of Plar
This Plan shall be in effect from September 1, 2@0H end after August 31, 2011.

6. Number and Type of Shares to Be Made Available Uiide Plar

Subject to adjustment as provided in Paragrapheté&df, the total number of Shares made availablpdachase by Participants granted
rights which are exercised under Paragraph 9 hésetifree hundred thousand (300,000) Shares, whashconsist of authorized but unissued
shares, treasury shares, or shares purchased Bpthpany in the open market. The provisions of gragzh 9(d) shall control in the event the
number of Shares covered by rights which are esedcior any Election Period exceeds the numbehafes available for sale under the Plan.
If all of the Shares authorized for sale underRlen have been sold, the Plan shall either bemeedi through additional authorizations of
Shares made by the Board (such authorizations mosever, comply with Paragraph 17 hereof), orldhaterminated in accordance with
Paragraph 17 hereof.

7. Use of Fund:

All payroll deductions or alternative contributioreceived or held by an Employer under the Plahbeilused to purchase Shares in
accordance with the provisions of this Plan. Anyants held by an Employer or other party holdingpams in connection with or as a result
of payroll deductions or alternative contributionade pursuant to the Plan and pending the purdic&eares hereunder shall be considered a
non-interest-bearing, unsecured indebtedness extictocthe Employer or other party by the Participaanless otherwise required under the
applicable Local Law. Administrative expenses & Blan shall be allocated to each Participant’a Rizcount unless the Employer pays such
expenses. The Participant agrees to sign any dag@bopriate documents to facilitate such allaati

8.  Amount of Contribution; Method of Payme

(a) Payroll Deduction or Alternative ContributioExcept as otherwise specifically provided her#fie, Purchase Price will be payable by
each Participant by means of payroll deductionltermative contribution. The payroll deduction dteenative contribution shall be in
increments of one




percent (1%). Unless otherwise authorized by the@itee, the minimum payroll deduction or altermatcontribution permitted shall be an
amount equal to two percent (2%) of a Participa@tsnpensation and the maximum payroll deductiocalternative contribution shall be an
amount equal to fifteen percent (15%) of a Paréinijs Compensation. In any event, the total paytetluction or alternative contribution
permitted to be made by any Participant in anyradde year shall be limited to the sum of legal ency equivalent of U.S. $25,000 as spec
under Section 423(b)(8)(C), or such other amour8exgion 423(b)(8)(C) of the Code, or any successotion, may hereafter allow. The aci
percentage of Compensation to be deducted or botéd shall be specified by a Participant in hik&rauthorization to participate in the Pl
Unless otherwise authorized by the Committee, Elpaint may not deposit any separate cash paymaotsis/her Plan Account.

Payroll deductions will commence with the first pali/issued during the Election Period and willcegt as otherwise provided herein,
continue with each payroll throughout the entiredeibn Period, except for pay periods for whichrsBarticipant receives no Compensation. A
pay period which ends at such time that it is adstriatively impracticable to credit any payroll feuch pay period to the then current Election
Period will be credited in its entirety to the imaegtely subsequent Election Period. A pay periad tverlaps Election Periods will be credited
in its entirety to the Election Period in whichstpaid. Alternative contributions will be madeadocordance with the procedure established by
the Committee.

(b) Application of Withholding RulesPayroll deductions or alternative contributiohalsbe retained by the Employer or other party,
designated by the Committee or the Employer asdlse may be, until applied to the purchase of Sresealescribed in Paragraph 9 hereof and
the satisfaction of any related withholding obligas (including any employment tax obligations) enthe applicable Local Law.

At the time the Shares are purchased, or at the dsome or all of the Shares issued under the Péadisposed of, Participants must make
adequate provision for the Employer’s tax withhoggbbligations (including any employment tax obligas), if any, which arise in any
applicable jurisdiction upon the purchase or digpwsof the Shares. Subject to the applicable Laeav and the Holding Period, if any, the
Employer may instruct the Administrator to disposeell such number of Shares (credited to thedizaiht's Plan Account) to raise the
amount necessary, or may withhold from each Ppditis Compensation the amount necessary, to ettabEmployer to meet applicable
withholding obligations, including any withholdimgquired to make available to the Employer anydeguctions or benefits attributable to the
sale or early disposition of Shares by the PaditipEach Participant, as a condition of partiéigatinder the Plan, agrees to bear responsi
for all taxes required to be withheld in any apglite jurisdiction from his or her Compensation &l &s the Participant’s portion of applicable
social security or similar such taxes, with resggeany Compensation arising on account of thelpge or disposition of Shares. The
Employer may increase income and/or employmenivithholding on a Participant’s Compensation after purchase or disposition of Shares
in order to comply with the applicable tax lawsaimy jurisdiction. The Participant agrees to sign and all appropriate documents to facilitate
payment of all applicable taxes by the Employetluding but not limited to withholding by the Emgkr from Participant's Compensation, or
by the Employer instructing the Administrator tdl #ee required number of Shares.
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9. Purchasing, Transferring Sha

(a) Maintenance of Plan Accountypon the exercise of a Participant’s initial tighh purchase Shares under the Plan, the Admitostra
shall establish a Plan Account in the name of sRenfticipant. At the close of each Election Pertbd,aggregate amount deducted during such
Election Period by the Employer from a Participar@ompensation by way of payroll deduction or akiive contributions made to the Plar
the Participant (and credited to an account maiethby the Employer or other party) and interéstny, payable under the applicable Local
Law will be communicated by the Employer to the Adistrator. The Company shall convert the said pliyteductions or alternative
contributions into US dollars in accordance with tirocess and at the rate established by the Coeemithe Administrator shall thereupon
credit to the Participant’s Plan Account such U8adls. As of the last day of each Election Perimdas soon thereafter as is administratively
practicable, each Participant’s right to purchasar&s will be exercised automatically for him or hg the Administrator with respect to those
amounts reported to the Administrator by the Corteaibr Employer as credited to that ParticipantésmPAccount. On the date of exercise, the
amount then credited to the Participant’'s Plan Aio¢dor the purpose of purchasing Shares hereumilldre divided by the Purchase Price and
there shall be credited to the Participant’s Plaodint by the Administrator the number of whole rf8savhich results. The Administrator shall
hold in its name, or in the name of its nominekShblres so purchased by Participants under the Pla

(b) Share Price and Exchange Fluctuation RBA&rticipation in the Plan, purchase, ownership saie of Shares under the Plan, is sul
to risk of fluctuation in Shares’ price and currgexchange.

(c) Insufficient Funds for Whole Shareb the event that the amount credited to Paditils Plan Account is not exactly equal to the
Purchase Price for a whole number of Shares, thgmecess amount may be refunded to the Participiinbut interest or where required by
the applicable Local Law with interest, or may Isedito purchase Shares in the subsequent ElectioodB, as determined by the Committee.

(d) Insufficient Number of Available Share the event the number of Shares covered bygsighich are exercised for any Election
Period exceeds the number of Shares availableaferunder the Plan, the number of Shares actuadijadle for sale hereunder shall be
allocated by the Administrator among the Participam proportion to the amount then credited tcheRarticipant’s Plan Account over the total
amount then credited to all Participant’s Plan Asts. Any excess amounts withheld and creditedattidhants’ Plan Accounts then shall be
returned to the Participants as soon as is admatiigtly practicable without interest or where riegd by the applicable Local Law with
interest.

(e) Handling Excess Sharel the event that the number of Shares which dibel credited to any Participant’s Plan Accourdny
Election Period exceeds the limit specified in Bexgh 2(1)(iii) hereof, such Participant’s Plan Acat shall be credited with the maximum
number of Shares permissible, and the remaininguatsawill be refunded in cash as soon as admitigig practicable without interest or
where required by the applicable Local Law wittenetst or used to purchase Shares in the subsefleetibpn Periods, as determined by the
Committee.




10. Dividends and Other Distributior

(a) Subject to the applicable Local Law, cash divids and other cash distributions and stock dididemd other non-cash distributions
received by the Administrator on Shares held inanyshereunder will be credited to the Plan Accafran individual Participant in
accordance with such Participant’s interest inShares with respect to which such dividends oridisions are paid.

(b) Cash dividends or cash distributions will bédga cash to the Participant as soon as admitiigtist possible, after receipt thereof by
the Administrator.

(c) Stock dividends and other non-cash distribiohproperty will be subject to the similar HoldiReriod, if any applicable to the
Shares with respect to which the same is declared.

(d) Tax ResponsibilitiesThe Administrator shall report to each Particip@n Eligible Employee with a Plan Account) the@amt of
dividends credited to his or her Plan Account. 8atdpg the stock dividends or other non-cash digtidns to the Holding Period requirement
will not relieve a Participant (or Eligible Employevith Plan Account) of any income or other tax tinay be due on or with respect to such
dividend or other non-cash distribution of property

11. Voting of Share:

A Patrticipant shall have no interest or voting tgyim the Shares until such time as the Sharesradited to the Participant’s Plan
Account. Shares held for a Participant (or EligiBreployee) in his or her Plan Account will be votedccordance with the Participant’s (or
the Eligible Employee’s) express direction. In #iesence of any such directions such Shares wilb@aabted.

12. In-Service Distribution or Sale of Shai

(a) Sale of SharesSubject to the provisions of Paragraph 20 hee®farticipant may, at any time after the latetheftime (i) after the
Shares have been purchased and allocated to ttieant’s Plan Account in accordance with Sec®da) hereof, or (ii) after the end of the
Holding Period, if any, and without withdrawing fnathe Plan, by giving notice to the Administratdirect the Administrator to sell all or part
of the Shares held on behalf of the Participanbrugeceipt of such a notice, the Administrator btz soon as practicable after receipt of such
notice, sell such Shares and transmit the net pascef such sale (less any bank service fees, tag&eharges, transfer or withholding taxes,
and any other transaction fee, expense or costet®articipant.

(b) In-Service Share DistributionsA Participant may, at any time after the latethaf time (i) after the Shares have been purchasdd
allocated to the Participant’s Plan Account in adeace with Section 9(a) hereof, or (ii) after &émal of the Holding Period, if any, and without
withdrawing from the Plan, request that a certificar all or part of the whole number of Sharelsi fie his or her Plan Account be sent to him
or her as described in Paragraph 9(a) above. AH seiquests must be submitted in writing to the Adstrator. The Administrator may impose
a reasonable charge, to be paid by the Particifaneéach stock certificate so issued.

13. Cessation of Active Participatic

A Participant may during the Enroliment Period,diying notice to the Committee or the Employerttia manner established by the
Committee, revoke his or her authorization for p#lydeduction or alternative contribution for thke&ion Period to which such authorization
relates. Unless



otherwise required by the applicable Local LawagtiBipant may not terminate his or her participatby revoking his or her authorization for
payroll deduction or alternative contribution ott wontributing his or her alternative contributidos the Election Period after such Election
Period has commenced. If a Participant terminatestther participation in the Plan during an BetPeriod, such termination shall be
effective for the next Election Period, and onlguich termination is made by the Participant byngiwotice to the Committee or the Employer
in the manner established by the Committee

14. Termination of Employment or Cessation of Eligityil

In the event that a Participant ceases to be eraglby the Employer for any reason, including dedigability, retirement or voluntary or
involuntary termination, or ceases to be an Elgibmployee, then the Participant’s rights undeRtam shall terminate. Except as provided in
Paragraph 15, below, the Company shall as soodrasstratively possible, refund to the Participaithout interest or where required by the
applicable Local Law with interest the payroll detions or alternative contributions made by theiBigant during the Election Period in
which such termination of employment or cessatibeligibility occurs.

15. Assignmen

The payroll deductions, or alternative contribusiam interest where payable under the applicabtaloaw credited to a Participant’s
Plan Account, or any rights to purchase SharesruthéePlan may not be assigned, alienated, tramesfepledged, or otherwise disposed of in
any way by a Participant other than by will or ther's of descent and distribution. Any such assigmredienation, transfer, pledge, or other
disposition shall be without effect, except tha Gommittee may treat such act as an electionttwvéw from the Plan. A Participant’s right
to purchase Shares under this Plan may be exeleidabing the Participant’s lifetime only by therigipant. A Participant’s Plan Account
shall be payable to the Participant’s estate ug®whher death in accordance with the applicadhes|of death, descent and distribution.

16. Adjustment of and Changes in Sha

If at any time after the effective date of the Pila@ Company shall subdivide or reclassify the 8havith respect to which a purchase
right has been or may be granted under the Plashall declare thereon any stock split or dividpaglable in Shares, or shall alter the capital
structure of the Shares or the Company in any amnilanner, then the number and class of Sharesrh#id Plan and which may thereafter be
subject to the Share purchase right granted uheePlan (in the aggregate and to any Participduat) be adjusted accordingly, and in the case
of each right outstanding at the time of any suztfoa, the number and class of Shares which magé#fier be purchased pursuant to such
and the Purchase Price shall be adjusted accoydiaghecessary to preserve the rights of the h@)def such Shares and right(s).

17. Amendment or Termination of the PI

The Committee shall have the right, at any timgrteend, modify or terminate the Plan without notfmevided, however, that no
Participant’s existing rights shall be adverselgetied by any such amendment, modification or teation, except to comply with the
applicable Local Law, stock exchange rules or anting rules.
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Notwithstanding the foregoing, the Committee shale the right to terminate the Plan with respecttfuture payroll deductions or
alternative contributions and related purchasesgttime. Such termination of the Plan shall aésminate any current Election Period in
accordance with Paragraph 4 of the Plan.

18. Designation of Subsidiarie
Subsidiaries may be added as Designated Subsalayithe Committee in its sole discretion from titod¢ime.

19. Operating Regulatior

The Committee may make regulations for the opanaifcthe Plan that are not inconsistent with thedes to apply to Employees and
Participants who are employed or resident outsideeoUnited States of America (provided such ratiahs are not in violation of the
applicable Local Law) including, but not limited, tegulations in respect of those matters setoRaeagraphs 2(c), 2(i), 2(1), 2(m), 2(p), 2(m),
4,6,7,8,10, 13, 14, 17 and 20 hereof. Reguiatghall be made by way of Addendum.

20. Administration

(a) Administration The Plan shall be administered by the Commiieée. Committee shall be responsible for the admitisin of all
matters under the Plan which have not been delégatihe Administrator. The Committee shall haviédnd exclusive discretionary authority
to construe, interpret and apply the terms of th@,Ro determine eligibility and to adjudicate @disputed claims filed under the Plan. Any rule
or regulation adopted by the Committee shall renvaill force and effect unless and until alterathended or repealed by the Committee.

(b) Specific ResponsibilitiesThe Committee’s responsibilities shall includet shall not be limited to:

0] interpreting the Plan (including issues relatinghte definition and application “ Compensatic”);
(i) identifying and compiling a list of persons who &legible Employees for an Election Peric

(i) identifying those Eligible Employees not etted to be granted rights or other rights for aeadiibn Period on account of the
limitations described in Paragraph 2(1)(iii) here

(iv)  providing to Participants upon request Companyrfaia statements which are publicly availat

(v)  delivering to the Participants stock certificateshject to Holding Period, if any, representing $tares purchased
credited to the Participe’s Plan Account
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The Committee may from time to time adopt rules wegllations for carrying out the terms of the Platerpretation or construction of
any provision of the Plan by the Committee shalfibal and conclusive on all persons, absent sjpeaifd contrary action taken by the Board.
Any interpretation or construction of any provisioithe Plan by the Committee shall be final andotasive.

21. Securities Law and Other Restrictic

Notwithstanding any provision of the Plan to thattary, no payroll deductions or alternative cdnitions shall take place and no Shares
may be purchased or sold under the Plan until iatragon statement has been filed and becometeféewith respect to the issuance of the
Shares covered by the Plan under the Act and d®yr cdquired action has been taken under any affpgicable Local Law of the jurisdiction
in which the Employer of the Employee is locatedhar Employee is employed or resides. Prior tceffiectiveness of such registration
statement, Shares subject to purchase under tharlg be offered to Eligible Employees only purguaran exemption from the registration
requirements of the Act and pursuant to any othBom that is required under any applicable LocailL

22. No Independent Employe’ Rights

Nothing in the Plan shall be construed to be araohbf employment between an Employer or its papeany Subsidiary and any
Employee, or any group or category of Employeesefhwr for a definite or specific duration or othe®y, or to prevent the Employer, its
parent or any Subsidiary from terminating any Ergpis employment at any time, in accordance wighahplicable Local Law. Nothing in
this Plan shall be construed as conferring anytsigha shareholder in any Employee or any othesgreuntil the Shares are credited to the
Plan Account.

23. Applicable Law
(a) Section 423 of the Coddhe Plan shall be construed, administered andrged having regard to Section 423 of the Code.

(b) Other Applicable Law Subject to Paragraph 23(a) hereof, the Plan beatbnstrued, administered and governed in glleets under
the laws of the State of California.

24. Merger or Consolidatio

Each outstanding purchase right will automatichlyexercised immediately prior to the effectiveedaitany Corporate Transaction (as
defined below), by applying the accumulated paydeliiuctions or alternative contributions and irgdevehere payable under the applicable
Local Law, of each Participant for the ElectioniBeiin which such Corporate Transaction occurdieogurchase of whole Shares at the
Purchase Price for such Election Period by tredtiegday immediately prior to the effective daten§ Corporate Transaction as the last
Trading Day of the Election Period, unless the Catte® determines, in the exercise of its sole @igon, to establish an earlier date as the last
Trading Day of the Election Period, or to provitiattpurchase rights shall be assumed by a sucomssityrthat is a party to the Corporate
Transaction or terminate the Plan as of the ertHeoElection
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Period immediately preceding the effective datthefCorporate Transaction and promptly refund ti¢tpants all payroll deductions or
alternative contributions and interest where pagainider the applicable Local Law accumulated thhasigch effective date. The applicable
limitation on the number of whole Shares purchasalker Participant will continue to apply to any ghase made hereunder. With respect to
Shares acquired prior to or in connection with apgboate Transaction, each Participant will theezafie entitled to receive as soon as
practicable following the effective date of suchr@rate Transaction the securities or property twhitolder of Shares of the Company was
entitled to receive in connection with such CorperBransaction. For purposes of this ParagraphCtporate Transaction” shall mean, a
transaction by which the Company is acquired bygaeor sale of all or substantially all of the Canp'’s assets or outstanding voting stock.
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|. Addenda

Appendix A
The terms for the operation of the Plan in relatmParticipants in
Australia

These terms are made under the Jacobs Engineeming Gic. Global Employee Stock Purchase Plan. pbcethe extent modified under this
Addendum, all the provisions of the Plan applyh®e Eligible Employees and Participants residertustralia and employed by the Designated
Subsidiary or Designated Subsidiaries located istralia.

Pursuant to Paragraph 19 of the Plan, the followégylations are made:

1.

Paragraph 2(m) of the Plan to read as follc
“(m) “Employee” shall mean:
0] an individual who is a regular full time or parng employee of the Employer as defined under Loael;

(i) an individual who is employed by the Employer aritbwvorks either a full time or part time work schidand is normall
included in the authorized staffing targets andgatidbf the Employe”

Paragraph 2(p) of the Plan to read as follc

“(p) “Holding Period” shall mean the period duringpich the Participant is not permitted to trans$et], pledge or otherwise deal in the
Shares credited to the Participant’s Plan Accoliné Holding Period for the purposes of this Addenduill be the earlier of

0] three (3) years beginning on the day the Shareacapaired by the Participant,
(i) cessation of employment of the Participant with@wnpany or a Designated Subsidi”
Payroll Deduction or Alternative Contributio

In respect of Paragraphs 2(k), 2(s) and 2(u); #c¥(a) and (b); 9 (a) 13; 14; 15; 17, 21; 24 anch other Paragraphs of the Plan, where
reference is made to “payroll deduction or altaxmgatontribution” that reference shall be read payfoll deduction’only. In other word:

a Participant shall only be allowed to contribui¢tte Plan by authorizing payroll deductions. Altgive contributions shall not be
permitted.

Paragraph 7 of the Plan to read as follc
“7. Use of Funds

All payroll deductions received or held by the Eoydr under the Plan will be used to purchase Shar@scordance with the provisions
of the Plan. Any amounts held by an Employer oepfarty in connection with or as a result of pdysteductions made pursuant to the
Plan and pending the purchase of Shares hereunakbe held by the Employer in trust for the Rapiént in an account of an Australian
Authorized Deposit Taking Institution, which hasheestablished and will be kept by the Employeelgdbr the purpose of depositing
Participant’s contributions under the Plan.”
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5.

Paragraph 12 of the Plan to read as follc
“12. In-Service Sale or Distribution of Shares

(a) Sale of SharesSubject to the provisions of Paragraph 20 ofRtam, a Participant may at any time after the drtieHolding Period
defined in Section 2 of this Addendum and withotithdrawing from the Plan, by giving notice to thdrinistrator, direct the
Administrator to sell all or part of the Sharescheh behalf of the Participant. Upon receipt ofteamotice, the Administrator shall, as
soon as practicable after receipt of such notiek ssich Shares and transmit the net proceedscdf sale (less any bank service fees,
brokerage charges, transfer or withholding taxed,any other transaction fee, expense or coshedtrticipant.

(b) In-Service Share DistributionsA Participant may, after the end of the HoldiregiBd defined in Section 2 of this Addendum and
without withdrawing from the Plan, request thatdtificate for all or part of the whole number dfeBes held in his or her Plan Account
be sent to him or her. All such requests must bensited in writing to the Administrator. The Admatiator may impose a reasonable
charge, to be paid by the Participant, for eacbkstertificate so issued.
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Appendix B

The terms for the operation of the Plan in relatmParticipants in
Belgium

These terms are made under the Jacobs Engineeming Gic. Global Employee Stock Purchase Plan. pbdwethe extent modified under this

Addendum, all the provisions of the Plan applyhe Eligible Employees and Participants residefelgium and employed by the Designated
Subsidiary or Designated Subsidiaries located ilgiBe.

Pursuant to Paragraph 19 of the Plan, the followégmulations are made:
1. Paragraph 2(l) of the Plan to read as follo

“(I) “Eligible Employee” shall mean an EmployeeaDesignated Subsidiary with one (1) year serviitk the Designated Subsidiary on
an Enrollment Date. Employees of Designated Suédéti that have become subsidiaries by reasonviridnaeen acquired by the
Company or a Subsidiary and companies that have tneeged with the Company or a Subsidiary mayhéndiscretion of the
Committee, receive credit for the time they haveked for such acquired or merged company priohéodffiliation with Company or
Designated Subsidiary.

The Committee in its sole discretion may deterntiva the following Employees shall not be EligiElmployees under the Plan:
0] Employees who are actually not on the Empl’s payroll at the beginning of a -month Election Perioc

(i)  Any Employee who would own more than five rcent of the common stock in the Company immedbjiatfter the Share
purchase opportunity is granted to them under tae.FShares that the Employee may purchase undautatanding stock
options or such other share-based compensatioroptise Company shall be treated as stock ownetido¥ mployee for
such purposes, even though the option is not ptigsexercisable or the Shares are not presentiivable by the Employe

(i)  Employees who are subject to Section 16(a) of 884 JAct; anc
(iv)  Employees who are eligible to participate or whdipgate in the Compars 1989 Employee Stock Purchase F’
2. Paragraph 2(m) of the Plan to read as follc
“(m) “Employee” shall mean,
0] an individual working fu-time or par-time under an employment contract for an indefiditeation;

(i)  an individual, other than an individual dedd in (i) and (iii) hereof, who is not self-empémlywho works either a full-time
or par-time work schedule and who is normally includedhie authorized staffing targets and budget of tmplByer; anc

B-1



(i)  anindividual working full-time or part-timender a fixed term or a temporary employment cattoat who is expected to
fill a permanent staffing nee”

Paragraph 2(p) of the Plan to read as follc

(p) “Holding Period” shall mean, the period duringich the Participant is not permitted to transéal], pledge or otherwise deal in the
Shares credited to the Participant’s Plan Accoegardless of the termination of any employmentremttfor whatever reason including
but not limited to death, disability, or dismissghe Holding Period for the purposes of this Addendvill be a period of two (2) years
beginning on the day the Shares are purchasecdetyatticipant.”

Paragraph 2(w) of the Plan to read as follc

(w) “Purchase Price” shall mean, for each Sharetmged in accordance with Paragraph 9 of the Blaamount equal to any percentage
figure from ninety percent (90%) to one-hundredcpat (100%), as approved by the Committee, of tlesify Value on the last Trading
Day of the Election Period, which for the Plan mags shall be deemed to be the date the rightrahvase such Shares granted to each
Eligible Employee was exercised.

The Committee may in its sole discretion, appravkeu of the forgoing formula, such other formuwda, it deems appropriate.

The Purchase Price as determined hereunder mayrbsgect of one or more Election Periods and séaihin in effect until changed by
the Committee.

In no event, however, may the Committee selectralfage Price that would be lower than that alloweder Section 423(b)(6) of the
Code or any successor section.”

Payroll Deduction or Alternative Contributio

(D In respect of Paragraphs 2(k), 2(s) and 2((9);47; 8(a) and (b); 9 (a); 13; 14; 15; 17; 21,8 such other Paragraphs of the Plan,
where reference is made to “payroll deduction tarahtive contribution” that reference shall bedraa “payroll deduction” only. In other
words, a Participant shall only be allowed to citte to the Plan by authorizing payroll deductiofkernative contributions shall not
permitted.

(I Paragraphs 7 and 13 of the Plan will be medifas shown in Sections 7 and 9 of this Addendum.
Payment of Interes

() Interest will be payable on the accumulatedrptiyleductions. The provisions of Paragraphs 44£8), (b), (c) and (d); 14; 15; 17; 24
and such other Paragraphs of the Plan, insofdregsrélate to the payment of interest, shall reablingly.
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7. Paragraph 7 of the Plan to read as follc
“7. Use of Fund:

All payroll deductions and interest received ordhigy the Employer under the Plan will be used tacpase Shares in accordance with the
provisions of the Plan. Any amounts held by an Exygt or other party in connection with or as a ttesupayroll deductions made
pursuant to the Plan and pending the purchaseatSthereunder shall be held in an interest beadogunt with a Belgian bank or
branch of a foreign bank authorized to carry oudifess in Belgium. Administrative expenses of tlamRhall be allocated to each
Participant’s Plan Account unless the Employer mayh expenses. The Participant agrees to sigarahgll appropriate documents to
facilitate such allocation.”

8. Paragraph 12 of the Plan to read as follc
“12. In-Service Sale or Distribution of Shai

(a) Sale of SharesSubject to the provisions of Paragraph 20 ofRftam, a Participant may at any time after the drttieHolding
Period as defined in Section 3 of this Addendund, &ithout withdrawing from the Plan, by giving n@ito the Administrator, direct the
Administrator to sell all or part of the Sharescheh behalf of the Participant. Upon receipt ofteamotice, the Administrator shall, as
soon as practicable after receipt of such notieéssch Shares, and transmit the net proceedscbf sale (less any bank service fees,
brokerage charges, transfer or withholding taxed,any other transaction fee, expense or coshedtrticipant.

(b) In-Service Share DistributionsA Participant may, without withdrawing from th&R, after the end of the Holding Period
specified in Section 3 of this Addendum, requeat thcertificate for all or part of the whole numbé&Shares held in his or her Plan
Account be sent to him or her. All such requeststrbe submitted in writing to the Administrator.eTAdministrator may impose a
reasonable charge, to be paid by the Participangdch stock certificate so issued.”

9. Paragraph 13 to read as follov

“13. Cessation of Active Participatic

A Participant may during the Enrollment Period,diying notice to the Committee or Employer, revdl® or her authorization for
payroll deduction for the Election Period to whiaich Enrollment Period relates. A Participant nexoke his or her authorization for
payroll deduction for the Election Period before #nd of such Election Period. Except as providegearagraph 15 of the Plan, the
Company shall, as soon as administratively possibfand to the Participant, with interest, the nedlydeductions for the Election Period
in which such cessation occurs. Any revocationrdfte end of the Election Period will be valid foe next Election Period.”
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Appendix C
The terms for the operation of the Plan in relatmParticipants in
France

These terms are made under the Jacobs Engineeraugp Gic. Global Employee Stock Purchase Plan. pxdrethe extent modified under this
Addendum, all the provisions of the Plan applyhe Eligible Employees and Participants residefrance and employed by Designated
Subsidiary or Designated Subsidiaries located amée.

Pursuant to Paragraph 19 of the Plan, the followégmulations are made:

1.

Paragraph 2(i) of the Plan to be modified as fofic

The words “regular fixed basic compensation” in dedinition of the term “Compensation” under Paegdr 2(i) of the Plan shall be read
as “Salaire de Base”.

Paragraph 2(m) of the Plan to read as follc
“(m) “Employe( shall mean an individual who is a full time or ptamie employee of the Employer as defined undemaLbaw”
Paragraph 2(p) of the Plan to read as follc

“(p) “Holding Period” shall mean, the period duringpich the Participant is not permitted to transéeill, pledge or otherwise deal in the
Shares credited to the Participant’s Plan Accoegéardless of the termination of any employmentre@ttfor whatever reason
including but not limited to death, disability, dismissal. The Holding Period shall be determingthie Committee in its sole
discretion. The determination of the Committee rhayn respect of Shares credited in respect ofoomeore Election Periods and
shall remain in effect until changed by the Comes”

Payroll Deduction or Alternative Contributio

() Inrespect of Paragraphs 2(k), 2(s) and 2(u%(); 8(a) and (b); 9 (a); 13; 14; 15; 17; 21;a such other Paragraphs of the Plan,
where reference is made to “payroll deduction terahtive contribution” that reference shall bedraa “payroll deduction” only. In
other words, a Participant shall only be alloweddatribute to the Plan by authorizing payroll detthns. Alternative contributions
shall not be permittec

Paragraph 2(w) of the Plan to read as follc

“(w) “Purchase Price” shall mean, for each new 8lissued in accordance with Paragraph 9 of the Biarfair value of such a Share as
determined by a financial advisor or appraisesescted by the Committee or Employer in their sold absolute discretion, taki
into account the Holding Period. The fair valueadhare, that is subject to the Holding Periodll sipproximate a value not less
than eighty five (85%) of the Closing Value on thst Trading Day of the Election Period for Shated bare no Holding Period
and are freely tradable. Such date, for the pugpogthis Addendum, being deemed to be the datégheto purchase such Shares
granted to each Eligible Employee was exercised. Gbmmittee may, in its sole discretion, approvkein of the foregoing formu
any other formula
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The Purchase Price determined hereunder may lespect of one or more Election Periods and shalaie in effect until changed by t
Committee.

In no event, however, may the Committee selectratfase Price that would be lower than that alloweder Section 423(b)(6) of the
Code or any successor section.”

Paragraph 6 of the Pl Number and Types of Shares to be Made Availableutite Plar

The total number of Shares required for purchasBaticipants granted rights under this Addenduricivire exercised under Paragraph
9 of the Plan will be made available by way of awited and unissued Shares or treasury Shareslardther words, Shares to be
credited to the Participant’s Plan Account will et purchased from the open market on the datBahtéipant exercises such rights.

Paragraph 12 of the Plan to read as follc
“12. In-Service Sale or Distribution of Shal

(a) Sale of SharesSubject to the provisions of Paragraph 20 ofRtam, a Participant may at any time after the drtieHolding
Period as defined in Section 3 of this Addendumaitldout withdrawing from the Plan, by giving natito the Administrator, direct the
Administrator to sell all or part of the Sharescheh behalf of the Participant. Upon receipt offsaqotice, the Administrator shall, as
soon as practicable after receipt of such notiek ssich Shares and transmit the net proceedscdf sale (less any bank service fees,
brokerage charges, transfer or withholding taxed,any other transaction fee, expense or coshjetdarticipant.

(b) In-Service Share DistributionsA Participant may, after the end of the HoldiregiBd specified in Section 3 of this Addendum
and without withdrawing from the Plan, request thaertificate for all or part of the whole numioéiShares held in his or her Plan
Account be sent to him or her. All such requeststrbe submitted in writing to the Administrator.eTAdministrator may impose a
reasonable charge, to be paid by the Participangdch stock certificate so issued.”
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Appendix D
The terms for the operation of the Plan in relatm®Participants in
Germany

These terms are made under the Jacobs Engineeming Gic. Global Employee Stock Purchase Plan. pbmethe extent modified under this
Addendum, all the provisions of the Plan applyh® Eligible Employees and Participants reside@énmany and employed by the Designhated
Subsidiary or Designated Subsidiaries located inraay.

Pursuant to Paragraph 19 of the Plan, the followégulations are made:

1. Paragraph 2(i) of the Plan to read as follo

The words “regular fixed basic gross compensatiorder Paragraph 2(i) of the Plan shall be readezpufar fixed basic after-tax
compensation”.

2. Paragraph 2(l) of the Plan to read as follo

“( “Eligible Employee” shall mean, an EmployeeaDesignated Subsidiary with one (1) year sereitan Enrollment Date.
Employees of Designated Subsidiaries that haverhesubsidiaries by reason of having been acquiyeidbCompany or a
Subsidiary and companies that have been mergedhé@t@ompany or a Subsidiary may, in the discretibthe Committee, receive
credit for the time they have worked for such acegiior merged company prior to the affiliation wébmpany or Designated
Subsidiary.

The Committee in its sole discretion may deterntivae the following Employees shall not be EligiElmployees under the Plan:

0] Employees who are not actively employed byEneployer at the beginning of a six-month Electiani&d. Provided
however that Employer on maternity and paternigwéeshould not be exclude

(i)  Any Employee who would own more than five {g@rcent of the common stock in the Company immetjiatfter the Share
purchase opportunity is granted to them under the.FShares that the Employee may purchase undautatanding stock
options or such other share-based compensatioroptéve Company shall be treated as stock ownetié¥mployee for
such purposes, even though the option is not ptigsexercisable or the Shares are not presentlgivable by the Employe

(i)  Employees who are subject to Section 16(a) of 881 1Act; anc
(iv)  Employees who are eligible to participate or whdipipate in the Compar's 1989 Employee Stock Purchase F’
3. Paragraph 2(m) of the Plan to read as follc
“(m) “Employe(’ shall mean
0] an individual who is a regular full time or parng employee of the Employer as defined under Lbawl;
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(i)  an individual who works either a full time part time work schedule and is normally includethi@ authorized staffing
targets and budget of the Employer; i

(i) an individual who has been hired on a temporarngrechbut who is expected to fill a permanent stgfheec”
Payroll Deduction or Alternative Contributio

() In respect of Paragraphs 2(k), 2(s) and 2((0);47; 8(a) and (b); 9 (a); 13; 14; 15; 17; 21;a such other Paragraphs of the Plan,
where reference is made to “payroll deduction tarahtive contribution” that reference shall bedraa “payroll deduction” only. In other
words, a Participant shall only be allowed to citte to the Plan by authorizing payroll deductiofkernative contributions shall not
permitted.

(I Paragraph 13 will be modified as shown in 8atb of this Addendum.
Paragraph 13 of the Plan to read as follc
“13. Cessation of Active Participation

A Participant may during the Enrollment Period,dying notice to the Committee or Employer, revtie or her authorization for
payroll deduction for the Election Period to whikch Enrollment Period relates. A Participant neoke his or her authorization for
payroll deduction for the Election Period before #nd of such Election Period. Except as providegearagraph 15 of the Plan, the
Company shall, as soon as administratively possibfand to the Participant, the payroll deductitorsthe Election Period in which such
cessation occurs. Any revocation after the enth@filection Period will be valid for the next Elect Period.”
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Appendix E
The terms for the operation of the Plan in relatm®Participants in
Ireland

These terms are made under the Jacobs Engineeming Gic. Global Employee Stock Purchase Plan. pbcethe extent modified under this
Addendum, all the provisions of the Plan applyh® Eligible Employees and Participants residemtdland and employed by the Designated
Subsidiary or Designated Subsidiaries locateddlaird.

Pursuant to Paragraph 19 of the Plan, the followégylations are made:
1. Paragraph 2(m) of the Plan to read as follc
“(m) “Employee” shall mean:
0] an individual who is a regular full time or parng employee of the Employer as defined under tlealloaw;

(i) an individual who works either a full-time part-time work schedule and is normally includedhi@ authorized staffing
targets and budget of the Employer; i

(i) an individual who has been hired on a temporarfrachbut who is expected to fill a permanent stafheed
2. Payroll Deduction or Alternative Contributio
In respect of Paragraphs 2(k), 2(s) and 2(u); #c¥(a) and (b); 9 (a) 13; 14; 15; 17, 21; 24 anch other Paragraphs of the Plan, where

reference is made to “payroll deduction or altékatontribution” that reference shall be read paytoll deduction’only. In other word:

a Participant shall only be allowed to contributéhte Plan by authorizing payroll deductions. Aleive contributions shall not be
permitted.
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Appendix F
The terms for the operation of the Plan in relatm®Participants in Italy

These terms are made under the Jacobs Engineeraugp Gic. Global Employee Stock Purchase Plan. pxrethe extent modified under this
Addendum, all the provisions of the Plan applyhe Eligible Employees and Participants residefialy as defined under the applicable Ita
tax code.

Pursuant to Paragraph 19 of the Plan, the followégmulations are made:

1. Payroll deduction or Alternative Contributic

[)  Inrespect of Paragraphs 2(k), 2(s) and 2(w));4(; 8(a) and (b); 9 (a) ; 13; 14; 15; 17; 21;@l such other Paragraphs of the Plan,
where reference is made to “payroll deduction terahtive contribution” that reference shall bedraa “payroll deduction” only. In
other words, a Participant shall only be alloweddatribute to the Plan by authorizing payroll detthns. Alternative contributions
shall not be permittec

II) Paragraph 8(a) of the Plan will be modified as shawSection 6 of this Addendur
[lI) Paragraph 13 of the Plan will be modified as shaw8ections 8 of this Addendut
2. Paragraph 2(I) of the Plan to read as follo

“(I) “Eligible Employee” shall mean an EmployeeaDesignated Subsidiary. The Committee, in accalavith the applicable
legislation in the United States, may determing tie following Employees shall not be Eligible Hoyees under the Pla

0] Any Employee who would own more than five (8rpent of the common stock in the Company immelyiaier the Share
purchase opportunity is granted to them under the.FShares that the Employee may purchase unldeutatanding stock
options or such other share-based compensatioroptéve Company shall be treated as stock ownetié¥mployee for
such purposes, even though the option is not ptigsexercisable or the Shares are not presentlgivable by the Employe

(i) Employees who are subject to Section 16(a) of §8411Act”
3. Paragraph 2(m) of the Plan to read as follc
“(m) “Employee” shall mean:
0] an individual who is a regular full time or parng employee of the Employer as defined under Loael;

(i) an individual who works either a full time or péirhe work schedule and is normally included in glu¢horized staffing
targets and budget of the Employer; i
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(i) an individual who has been hired on a temporargrechbut who is expected to fill a permanent stagfheec”
4. Paragraph 2(p) of the Plan to read as follc

“(p) “Holding Period” shall mean, the period duringpich the Participant is not permitted to transéeill, pledge or otherwise deal in the
Shares credited to the Participant’s Plan Accoegéardless of the termination of any employmentre@ttfor whatever reason
including but not limited to death, disability, dismissal. The Holding Period shall be determirgetha period of time beginning
the last day the Shares are assigned to the Barticaind ending the same day of the third subségean’

5. Paragraph 2(w) of the Plan to read as follc

“(w) “Purchase Pri¢" shall mean, for each Share purchased in accordegitic®aragraph 9 of the Plan, an amount equal yc
percentage figure from eighty-five percent (85%pte-hundred percent (100%), as approved by then@tiee, of the Closing
Value on the last Trading Day of the Election Periwhich for the Plan purposes shall be deemee tind date the right to purchi
such Shares granted to each Eligible Employee wazised

However, the Committee may in its sole discretietedmine that the total Fiscal Value of Discounthwespect to all Shares
credited to a Participant’s Plan Account underRan in any one calendar year shall be limitedto fmillion (4.000.000) Lira or
Euro equivalent of four million (4.000.000) Lira; such other amount as it may determine.

The total Fiscal Value of Discount should be deired as the difference between the Purchase Riit¢he arithmetical average
the closing sales prices for such Share (or thairgyobid, if no sales were reported) as quotecherNeew York Stock Exchange, or
such other established stock exchange or natioagtehsystem on which the Share is listed or traftedhe Last Month before
ending on the day in which Shares are assigndtet@articipant.

For the purposes of this definition, Last Monthlsireean the period of time ending on the date aédwrination and beginning on
the same day of the preceding month. The Shareg(ar the closing bid price) on the date of deteation and on the same day of
the preceding month are included in the deternmonatif in this Last Month period there is no onef&hprice (or closing bid price)
on the Stock Exchange, or such other establisluett sixchange or national market system on whiclsthegre is listed or traded,
Last Month shall mean the period of time endinglensame day of the month preceding the date addétermination and beginni
on the same day of the two months preceding thel&sof the Election Period.

The Purchase Price as determined hereunder mayrbsgect of one or more Election Periods and séai&in in effect until
changed by the Committee.
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In no event, however, may the Committee selectratfaise Price that would be lower than that alloweder Section 423(b)(6) of
the Code or any successor section.”

Paragraph 8(a) of the Plan to read as follc

“ 8(a) Payroll Deduction or Alternative Contributio Except as otherwise specifically provided her#ie, Purchase Price will be
payable by each Participant by means of payroludgan. The payroll deduction shall be in incrensepitone percent (1%). Unless
otherwise authorized by the Committee, the mininpayroll deduction permitted shall be an amount Etpuawo percent (2%) of a
Participant's Compensation and the maximum pagleduction contribution shall be an amount equéifteen percent (15%) of a
Participant’'s Compensation. In any event, the to#giroll deduction permitted to be made by anyi€igent in any calendar year shall be
limited to the lower of (i) Lira 22.666.000 (Lir&22566 million) or Euro equivalent of Lira 22.666llwin or (ii) legal currency equivalent
of U.S. $25,000 as defined under Section 423 ((J(8)f the Code, or such other amount as Secti@{3B)(C) of the Code, or any
successor section, may hereafter allow. The aper@entage of Compensation to be deducted or boigid shall be specified by a
Participant in his or her authorization to partatipin the Plan. Unless otherwise authorized byCiiamittee, Participants may not
deposit any separate cash payments into theirAdaounts.

Payroll deductions will commence with the first paljyissued during the Election Period and willcegt as otherwise provided herein,
continue with each payroll throughout the entirediibn Period, except for pay periods for whichrsBarticipant receives no
Compensation. A pay period which ends at such tiraeit is administratively impracticable to credity payroll for such pay period to
the then current Election Period will be creditedts entirety to the immediately subsequent Etecieriod. A pay period that overlaps
Election Periods will be credited in its entiretythe Election Period in which it is paid. Alterivatcontributions will be made in
accordance with the procedure established by tmenditiee.”

Paragraph 12 of the Plan to read as follc

“(a) Sale of SharesSubiject to the provisions of Paragraph 20 ofRtam, a Participant may at any time after the drii@Holding
Period as defined under Section 4 of this Addendachwithout withdrawing from the Plan, by givingtice to the Administrator, direct
the Administrator to sell all or part of the Shahe$d on behalf of the Participant. Upon receipswdh a notice, the Administrator shall
soon as practicable after receipt of such notieéssch Shares in the open market and transfemghproceeds of such sale (less any
service fees, brokerage charges, transfer or witihgptaxes, and any other transaction fee, expensest) to the Participant.
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(b) In-Service Share DistributionsA Participant may, after the end of the HoldiregiBd requirement of Section 4 of this
Addendum and without withdrawing from the Plan,uest that a certificate for all or part of the wdnaumber of Shares held in his or
Plan Account be sent to him or her. All such retgiesust be submitted in writing to the Administratbhe Administrator may impose a
reasonable charge, to be paid by the Participangdch stock certificate so issued.”

8. Paragraph 13 of the Plan to read as follc
“13. Cessation of Active Participation

A Participant may during the Enrollment Period,diying notice to the Committee or Employer, revtie or her authorization for
payroll deduction for the Election Period to whikch Enrollment Period relates. A Participant neoke his or her authorization for
payroll deduction for the Election Period before #nd of such Election Period. Except as providegelaragraph 15 of the Plan, the
Company shall, as soon as administratively possibfand to the Participant, the payroll deductitorsthe Election Period in which such
cessation occurs. Any revocation after the enth@filection Period will be valid for the next Elect Period.”

Paragraph 20 (b) of the Plan to read as follows:
“(b) Specific ResponsibilitiesThe Committee’s responsibilities shall includet shall not be limited to:
0] interpreting the Plan (including issues relatinghte definition and application “ Compensatic”);

(i) identifying and compiling a list of persons who &legible Employees for an Election Peric

(i)  identifying those Eligible Employees not entitledae granted rights or other rights for an Electamiod, in complianc
with the U.S. legislatior

(iv)  providing to Participants upon request Companynfoia statements which are publicly available;

(v)  delivering to the Participants stock certificataghject to the Holding Period, if any, representimg Shares purchased
credited to the Participe’s Plan Account

The Committee may from time to time adopt rules mglilations for carrying out the terms of the Platerpretation or
construction of any provision of the Plan by then@aittee shall be final and conclusive on all pess@bsent specific and
contrary action taken by the Board. Any interpiietabr construction of any provision of the Plantbg Committee shall be
final and conclusive.”
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Appendix G
The terms for the operation of the Plan in relatm®Participants in
Netherlands

These terms are made under the Jacobs Engineeming Gic. Global Employee Stock Purchase Plan. pbcethe extent modified under this
Addendum, all the provisions of the Plan applyh®e Eligible Employees and Participants residemetherlands and employed by the
Designated Subsidiary or Designated Subsidiariesténl in Netherlands.

Pursuant to Paragraph 19 of the Plan, the followégylations are made:

1. Paragraph 2(l) of the Plan to read as follo

“() “Eligible Employee” shall mean an EmployeeaDesignated Subsidiary with one (1) year servicaroEnrollment Date. Employees
of Designated Subsidiaries that have become suabigdiby reason of having been acquired by the @ospr a Subsidiary and
companies that have been merged with the CompaaySabsidiary may, in the discretion of the Comeeittreceive credit for the time
they have worked for such acquired or merged companor to the affiliation with the Company or Dgaated Subsidiary.

The Committee in its sole discretion may deterntivae the following Employees shall not be EligiElmployees under the Plan:

() Employees who are not actively employed by the Ewygl at the beginning of a -month Election Period. Provided, however,
Employees on maternity, paternity and parentaldeshould not be excluded. Provided also that Engaleywho are disabled should
not be excluded from participatic

(i) Any Employee who would own more than five {g@rcent of the common stock in the Company immetjiatfter the Share
purchase opportunity is granted to them under the.FShares that the Employee may purchase undaeutatanding stock options
or such other share-based compensation plan édhgany shall be treated as stock owned by the &maplfor such purposes,
even though the option is not presently exercisablbe Shares are not presently receivable b¥thployee;

(i) Employees who are subject to Section 16(a) of g81JAct; anc
(iv) Employees who are eligible to participate or whdipgate in the Compar's 1989 Employee Stock Purchase F
2. Paragraph 2(m) of the Plan to read as follc
“(m) “Employe( shall mean, an individual who is a regular fulléimr part time employee of the Employer as defineder Local Law”
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Payroll Deduction or Alternative Contributio

(D In respect of Paragraphs 2(k), 2(s) and 2((9);47; 8(a) and (b); 9 (a); 13; 14; 15; 17; 21,8 such other Paragraphs of the Plan,
where reference is made to “payroll deduction terahtive contribution” that reference shall bedraa “payroll deduction” only. In other
words, a Participant shall only be allowed to cittte to the Plan by authorizing payroll deductiofbernative contributions shall not
permitted.

(I) Paragraph 13 will be modified as shown in Sat# of this Addendum.
Paragraph 13 of the Plan to read as follc
“13. Cessation of Active Participation

A Participant may during the Enrollment Period,diying notice to the Committee or Employer, revdl® or her authorization for
payroll deduction for the Election Period to whitch Enrollment Period relates. A Participant nexoke his or her authorization for
payroll deduction for the Election Period before #nd of such Election Period. Except as providegearagraph 15 of the Plan, the
Company shall, as soon as administratively possibfand to the Participant, the payroll deductitorsthe Election Period in which such
cessation occurs. Any revocation after the enti@Blection Period will be valid for the next Elect Period.”
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Appendix H
The terms for the operation of the Plan in relatm®Participants in
Spain

These terms are made under the Jacobs Engineeming Gic. Global Employee Stock Purchase Plan. pbwethe extent modified under this
Addendum, all the provisions of the Plan applyh® Eligible Employees and Participants residei@pain and employed by the Designated
Subsidiary or Designated Subsidiaries located mirsp

Pursuant to Paragraph 19 of the Plan, the followégylations are made:

1.

Paragraph 2(l) of the Plan to read as follo

“() “Eligible Employee” shall mean an EmployeeaDesignated Subsidiary with one (1) year servicaroEnrollment Date. Employees
of Designated Subsidiaries that have become suabigdiby reason of having been acquired by the @ospr a Subsidiary and
companies that have been merged with the CompaaySabsidiary may, in the discretion of the Comeeittreceive credit for the time
they have worked for such acquired or merged companor to the affiliation with the Company or Dgaated Subsidiary.

The Committee in its sole discretion may deterntivae the following Employees shall not be EligiElmployees under the Plan:

(i)
(ii)

(iii)

(iv)
v)

Employees whose customary employment is less thdro@rs per week or who are employed for less fivermonths in an
calendar yeal

Employees who are not actively employed by Employer at the beginning of a six-month ElectiReriod. Provided however that
Employees on disability and on maternity, pateraitg parental leave, as defined by applicable Sha®dcial Security Regulatiol
should not be excluded from participation unlessekclusion can be objectively justifie

Any Employee who would own more than five (5) perttoaf the common stock in the Company immediatéigrahe Shar
purchase opportunity is granted to them under tae.FShares that the Employee may purchase undautatanding stock options
or such other share-based compensation plan édhgany shall be treated as stock owned by the &maplfor such purposes,
even though the option is not presently exercisablbe Shares are not presently receivable b¥thployee;

Employees who are subject to Section 16(a) of g84JAct; anc
Employees who are eligible to participate or whdipgate in the Compar's 1989 Employee Stock Purchase F’
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2.

Paragraph 2(m) of the Plan to read as follc
“(m) “Employee” shall mean:
() anindividual who is a regular full time or parng employee of the Employer as defined under Lbawaf;

(i) anindividual who works either a full time or pérhe work schedule and is normally included in élughorized staffing targets a
budget of the Employer; ar

(i) an individual who has been hired on a temporaryrachbut who is expected to fill a permanent atgfheec”
Payroll Deduction or Alternative Contributio

(D In respect of Paragraphs 2(k), 2(s) and 2((9);47; 8(a) and (b); 9 (a); 13; 14; 15; 17; 21;a8 such other Paragraphs of the Plan,
where reference is made to “payroll deduction tarahtive contribution” that reference shall bedraa “payroll deduction” only. In other
words, a Participant shall only be allowed to citte to the Plan by authorizing payroll deductiofkernative contributions shall not
permitted.

Paragraph 2(w) of the Plan to read as follc

“(w) “Purchase Price” shall mean, for each Shanmelpased in accordance with Paragraph 9 hereofinamiiat equal to any percentage
figure from eighty-five percent (85%) to one-hurdipercent (100%) as approved by the Committeeeolosing Value on the last
Trading Day of the Election Period, which for tHarPpurposes shall be deemed to be the date thietoigpurchase such Shares grante
each Eligible Employee was exercised.

Provided however that the Committee may in its sideretion determine, considering each purchag&hefes following the last Trading
Day of the Election Period, that (i) the total disot corresponding to Shares purchased in eachEection Period, together with the
discount corresponding to Shares purchased witlgryéar prior to the date of such last purchass| sbt exceed five-hundred thousand
(500.000) Spanish Pesetas or Euro equivalent efHfisndred thousand (500.000) Spanish Pesetashain(i} the total discount
corresponding to Shares purchased in each suctidelé®eriod, together with the discount correspogdo Shares purchased within the
five-year period prior to the date of such lastgmaise, shall not exceed one million (1.000.000n&baPesetas or Euro equivalent of one
million (1.000.000) Spanish Pesetas.

The Purchase Price as determined hereunder mawyrbsgect of one or more Election Periods and sealhin in effect until changed by
the Committee.

In no event, however, may the Committee selectratfase Price that would be lower than that alloweder Section 423(b)(6) of the
Code or any successor section.”
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Appendix |
The Terms for the Operation of the Plan in relatmParticipants in
The United Kingdom

These terms are made under the Jacobs Engineeming Gic. Global Employee Stock Purchase Planthlprovisions of the Plan apply to
Eligible Employees and Participants resident intinéded Kingdom except to the extent modified uniihés Addendum.

Pursuant to Paragraph 19 of the Plan, the followégulations are made:

1. Paragraph 2(b) of the Plan to read as follc

(b) “Administrator” shall mean the bank(s), brokgedirm(s), financial institution(s), or other egtor entities or person(s) engaged,
retained or appointed by the Committee to act asatent of the Employer and of the Participantsutite Plan from time to tim

2. Paragraph 2(I) of the Plan to read as follo

() “Eligible Employee” shall mean an Employee dDasignated Subsidiary with one (1) year servicamiEnroliment Date.
Employees of Designated Subsidiaries that haverbecubsidiaries by reason of having been acquiyegtldoCompany or a
Subsidiary and companies that have been mergedhé@t@ompany or a Subsidiary may, in the discretibthe Committee, receive
credit for the time they have worked for such acegiior merged compan

The Committee in its sole discretion may deterntiva the following Employees shall not be EligiElmployees under the Plan:

0] Employees who are not actively employed by an Egeglat the beginning of a -month Election Period. Provide
however that Employees on maternity, paternity gargtntal leave should not be excluded. Providealtalst Employees
who are disabled as defined under the DisabiligcBinination Act of 1995 should not be excludedvfrparticipation unless
the exclusion can be objectively justifie

(i)  Any Employee who would own more than five (5) pettoaf the common stock in the Company immediatéigrahe Shar
purchase opportunity is granted to them under tae.FShares that the Employee may purchase undautatanding stock
options or such other share-based compensatioroptéve Company shall be treated as stock ownetié¥mployee for
such purposes, even though the option is not ptigsexercisable or the Shares are not presentlgivable by the Employe

(i)  Employees who are subject to Section 16(a) of 881 JAct; anc
(iv)  Employees who are eligible to participate or whdipipate in the Compar's 1989 Employee Stock Purchase F’
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3.

Paragraph 2(w) of the Plan to read as follc
(w) “Purchase Pri’ shall mean, for each Share purchased in accordeitit®aragraph 9 hereof, an amount equal to treetesf:

0] one hundred percent (100%) of the Closing Valfia Share on the first Trading Day of each Etecferiod or the earliest
date thereafter as is administratively feasibleictvifior Plan purposes shall be deemed to be theetbatright to purchase
such Shares was granted to each Eligible Employeeisy or elects to become, a Participant;

(i) one hundred percent (100%) of the Closing Valusugh Share on the last Trading Day of the Eledderiod or the earlie!
date thereafter as is administratively feasibleictviior Plan purposes shall be deemed to be theatath such right to
purchase such Shares was exerci

The Committee may in its sole discretion, approvkeu of the forgoing formula, such other formakit deems appropriate.

The Purchase Price as determined hereunder mayrbsgect of one or more Election Periods and séai&in in effect until
changed by the Committee.

In no event, however, may the Committee selectratfage Price that would be lower than that alloweder Section 423(b)(6) of
the Code or any successor section.”

Payroll Deduction or Alternative Contributio

In respect of Paragraphs 2(k), 2(r) and 2(t); 4{cB(a) and (b); 9 (a); 13; 14; 15; 17; 21; 24 atiter Paragraphs of the Plan, where
reference is made to “payroll deduction or altékatontribution” that reference shall be read paytoll deduction’only. In other word:
a Participant shall only be allowed to contributéhte Plan by authorizing payroll deductions. Alegive contributions shall not be
permitted.

Paragraph 13 of the Plan to read as follc
“13. Cessation of Active Participation

A Participant may during the Enrollment Period,diying notice to the Committee or the Employerttie manner established by the
Committee, revoke his or her authorization for p#lyadeduction or alternative contribution for thie&ion Period to which such
authorization relates.

A Participant may cease participation during arctit@ Period by giving notice to the Committee e Employer in the manner
established by the Committee. A Participant whesesgarticipation in such manner may resume pgaticin once during the same
Election Period by giving notice to the Committedle Employer in the manner established by the i@ittee. A Participant who has
ceased and resumed participation during one Ete&éariod may not resume participation during tHatton Period if he or she
subsequently ceases patrticipation again duringBleation Period.
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If a Participant terminates his or her participatio the Plan during an Election Period, such taation shall be effective for the next
Election Period, and only if such termination isdady the Participant by giving notice to the Comteai or the Employer in the manner
established by the Committee.”
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EXHIBIT 10.8
JACOBS ENGINEERING GROUP INC.
Form of Indemnification Agreement

THIS AGREEMENT is made this day of 20__between JACOBS ENGINEERING GROUP INC., a Delaware
corporation (the “Company”), and (“Indemnitee”).

RECITALS

A. The Company is aware that competent and expegtepersons are increasingly reluctant to sendirastors or officers of
corporations unless they are protected by compsdhetiability insurance or indemnification, dueit@reased exposure to litigation costs and
risks resulting from their service to such corpiorad, and due to the fact that the exposure fretiyubears no reasonable relationship to the
compensation of such directors and officers;

B. The statutes and judicial decisions regardirgdiities of directors and officers are often diffi¢o apply, ambiguous, or conflicting,
and therefore fail to provide such directors arfitefs with adequate, reliable knowledge of ledgsits to which they are exposed or informa
regarding the proper course of action to take;

C. Plaintiffs often seek damages in such large antsp@and the costs of litigation may be so enornfadrether or not the case is
meritorious), that the defense and/or settlemestioh litigation is often beyond the personal resesi of officers and directors;

D. The Company believes that it is unfair for itsedtors and officers to assume the risk of huglginents and other expenses which may
occur in cases in which the director or officeraiged no personal profit and in cases where thextdir or officer was not culpable;

E. The Company recognizes that the issues in comisg in litigation against a director or officdrabcorporation such as the Compan
a subsidiary of the Company are often related édkttowledge, motives and intent of such directasflicer, that she or he is usually the only
witness with knowledge of the essential facts armikpating circumstances regarding such mattex$ izt the long period of time which
usually elapses before the trial or other dispositif such litigation often extends beyond the tihwe the director or officer can reasonably
recall such matters; and may extend beyond the aldime for retirement for such director or offiagith the result that she or he, after
retirement or in the event of his or her deathdniker spouse, heirs, executors or administratoay, be faced with limited ability and undue
hardship in maintaining an adequate defense, whij discourage such a director or officer from Bgyin that position;

F. Based upon their experience as business man#gemBoard of Directors of the Company (the “Bdatths concluded that, to retain
and attract talented and experienced individuagetge as officers and directors of the Companytamhcourage such individuals to take the
business risks necessary for the success of thep&omit is necessary for the Company to contradlgtirademnify its officers and directors a
to assume for itself maximum liability for expensesl damage



in connection with claims against such officers dirdctors in connection with their service to @empany, and has further concluded that the
failure to provide such contractual indemnificatwould result in great harm to the Company andhitgreholders;

G. Section 145 of the General Corporation Law ofaldare, under which the Company is organized, (ti6ac45”) empowers the
Company to indemnify its officers, directors, emyes and agents by agreement and to indemnify mexgbo serve, at the request of the
Company, as the directors, officers, employeegjents of other corporations or enterprises, andessty provides that the indemnification
provided by Section 145 is not exclusive;

H. The Company, after reasonable investigatioriehes that the interests of its shareholders wbakt be served by a combination of
such liability insurance coverage as the Company fmem time to time obtain and the indemnificationthe Company of the directors and
officers of the Company and its subsidiaries;

I. The Company desires and has requested the Iritiggria serve or continue to serve as a directoffarer of the Company of one or
more of its subsidiaries free from undue concerrckaims for damages arising out of or relateduchsservices to the Company; and

J. The Indemnitee is willing to serve, or to conérto serve, the Company and/or such subsidignmesided that he or she is furnished
indemnity provided for herein.

NOW, THEREFORE, in consideration of Indemnitee’stinued service after the date hereof the partestb agree as follows:

1. Certain Definitions.

(a) Change in Control shall be deemed to have occurred if (i) any “pefgas such term is used in Sections 13(d) and)1af(the
Securities Exchange Act of 1934, as amended (tB84'Act”)), other than a trustee or other fiducibptding securities under an employee
benefit plan of the Company or a corporation owdieelctly or indirectly by the stockholders of ther@Gpany in substantially the same
proportions as their ownership of stock of the Camyp is or becomes the “beneficial owner” (as defim Rule 13d-3 under the 1934 Act),
directly or indirectly, of securities of the Compapresenting 25% or more of the total voting porepresented by the Company’s then
outstanding Voting Securities (as defined belovi)during any period of two consecutive years,ivdlals who at the beginning of such
period constitute the Board of Directors of the @amy and any new director whose election by therdBo&Directors or nomination for
election by the Company’s stockholders was apprdyea vote of at least two-thirds (2/3) of the dtes then still in office who either were
directors at the beginning of the period or whdseten or nomination for election was previoustyapproved, cease for any reason to
constitute a majority thereof, (iii) the stockhalglef the Company approve a merger or consolidatfaghe Company with any other
corporation, other than a merger or consolidatibirctv would result in the Voting Securities of ther@pany outstanding immediately prior
thereto continuing to represent (either by remgrintstanding or by being converted into VotingBies of the surviving entity) at least 5!
of the total voting power represented by the Votgagurities of the Company or such surviving ertitystanding immediately after such
merger or consolidation, or (iv) the stockholderthe Company approve a plan of complete liquidatbthe Company or an agreement for
sale or disposition by the Company (in one transadir a series of transactions) of 50% or morthefCompany’s assets.

(b) Potential Change in Controlshall be deemed to have occurred if (i) the Camganters into an agreement or arrangement, the
consummation of which will result in the occurrerdex



Change in Control; (ii) any person (including then@pany) publicly announces an intention to takaronsider taking actions which if
consummated would constitute a Change in Contrdjjipthe Board adopts a resolution to the efféngtt, for purposes of this Agreement a
Potential Change in Control has occurred.

(H Reviewing Party the Company’s Non-Employee Directors (as defibgdRule 16b-3 of the 1934 Act) or any other persphody
appointed by the Board who is not a party to théi@dar proceeding for which Indemnitee is seekimdemnification.

(d) Voting Securities any securities of the Company which vote gengialthe election of directors.

2. Indemnification.

(a) Third Party Proceedings. The Company shallimué/ Indemnitee if Indemnitee is or was a partyatty threatened, pending or
completed action, suit or proceeding, whether carilminal, administrative or investigative (otttkan an action by or in the right of the
Company) by reason of the fact that Indemnitee isas a director or officer of the Company, or anpsidiary of the Company, by reason of
any action or inaction on the part of Indemniteélavan officer or director or by reason of the fiwt Indemnitee is or was serving at the
request of the Company as a director, officer, eyge or agent of another corporation, partnergbipt venture, trust or other enterprise (an
“Affiliate”), against expenses (including attornéjees), judgments, fines and amounts paid ine@iktint actually and reasonably incurred by
Indemnitee in connection with the investigationfetse, settlement or appeal of such action, swtaceeding if Indemnitee acted in good f
and in a manner that Indemnitee reasonably belikvbe in or not opposed to the best intereste@fdompany, and, with respect to any
criminal action or proceeding, had no reasonahblseo believe Indemnitee’s conduct was unlawful.

(b) Proceedings by or in the Right of the Compdrhe Company shall indemnify Indemnitee if Indemaiteas or is a party or is
threatened to be made a party to any threatenedjmeor completed action, suit or proceeding bindhe right of the Company or any
subsidiary of the Company to procure a judgmeitsifavor by reason of the fact that Indemniteerisvas a director or officer of the Compe
or any subsidiary of the Company, by reason ofagtion or inaction on the part of Indemnitee wihiteofficer or director or by reason of the
fact that Indemnitee is or was serving at the regjaethe Company as a director, officer, emplogeagent another corporation, partnership,
joint venture, trust or other enterprise, againgteases (including attorne’ fees) and amounts paid in settlement actuallyraagonably
incurred by Indemnitee in connection with the irtigegtion, defense, settlement or appeal of sudbmacsuit or proceeding if Indemnitee acted
in good faith and in a manner that Indemnitee neally believed to be in or not opposed to the mstests of the Company and except the
indemnification shall be made in respect of anyntjassue or matter as to which Indemnitee shalehzeen adjudged to be liable to the
Company unless and only to the extent that the tGdu€hancery of the State of Delaware or the couvthich such action or suit was brought
shall determine upon application that, despiteatttjedication of liability but in view of all the miumstances of the case, Indemnitee is fairly
and reasonably entitled to indemnity for such egpsrwhich the Court of Chancery of the State o&dale or such other court shall deem
proper.

(c) Proceedings involving a Deceased Indemnitee.Gompany shall indemnify Indemnitee if Indemniteer was a party to any
threatened, pending or completed action, suit ocgding, whether civil, criminal, administrativeiovestigative (other than an action by or in
the right of the Company) by reason of the fact thdemnitee is or was a director or officer of @@mpany, or any subsidiary of the Comp:
by reason of any action or inaction on the pathdemnitee while a directc



of officer or by reason of the fact that Indemnitger was serving at the request of the Compargy disector, officer, employee or agent of
another corporation, partnership, joint ventunestior other enterprise, against expenses (indualitorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonablyred by Indemnitee in connection with the irtigegtion, defense, settlement or appeal of
such action, suit or proceeding if Indemnitee aategbod faith and in a manner that Indemniteeaeably believed to be in or not opposed to
the best interests of the Company, and prior tanduhe pendency or after completion of such sgtion or proceeding Indemnitee is
deceased, except that no indemnification shallusewhder the provisions of this subsection to ttierg a court of competent jurisdiction shall
have found in such suit, action or proceeding lthd¢mnitee defrauded or stole from the Companynoiféiliate of the Company or converted
to his own personal use and benefit business qepties of the Company or an Affiliate of the Compar was guilty of gross negligence or
willful misconduct of a culpable nature to the Canp or an Affiliate of the Company.

(d) Mandatory Payment of Expenses. To the extextittdemnitee has been successful on the merdtherwise in defense of any acti
suit or proceeding referred to in Subsections(@)or (c) of this Section 2 or the defense of alaym, issue or matter therein, Indemnitee shall
be indemnified against expenses (including attahfees) actually and reasonably incurred by Indiéerin connection therewith.

3. Assumption of Liability by the Company.If Indemnitee is deceased and is entitled to indBoation under any provision of this
Agreement, the Company shall indemnify Indemnitestate and his or her spouse, heirs, adminissratoit executors against and the
Company shall, and does hereby agree, to assumanangll expenses (including attorneys’ fees), ftisaand fines actually and reasonably
incurred by or for Indemnitee or his or her estatesonnection with the investigation, defensetleetent or appeal of any such action, suit or
proceeding. Further, when requested in writingh®ydpouse of Indemnitee, and/or the heirs, exexotoadministrators of Indemnitee’s estate,
the Company shall provide appropriate evidencd®Qompany’s agreement set out herein, to indenindfgmnitee against, and to itself
assume, such costs, liabilities and expenses.

4. Limitation of Actions and Release of ClaimsNo legal action shall be brought and no cause tidmshall be asserted by or on behalf
of the Company or any Affiliate of the Company agailndemnitee, his or her spouse, heirs, execotaagiministrators after the expiration of
two years from the date of accrual of such causetién, and any claim or cause of action of then@any or its Affiliate shall be extinguished
and deemed released unless asserted by filindgegfah action within such two (2) year period.

5. Agreement to Serveln consideration of the protection afforded by thgreement, if Indemnitee is a director of the Camyg he or
she agrees to serve at least for the balance aitinent term as a director and not to resign Maltly during such period without the written
consent of a majority of the Board of Directorsinflemnitee is an officer of the Company, he orafpees to serve in such capacity at least for
the balance of the current fiscal year of the Camgnd not to resign voluntarily during such penwaithout the written consent of a majority
of the Board of Directors. Following the applicapkriod set forth above, Indemnitee agrees to soatto serve in such capacity at the will of
the Company (or under separate agreement, if syrefement exists) so long as she or he is duly apgmbr elected and qualified in
accordance with the applicable provisions of thé&ag of the Company or any subsidiary of the Comparuntil such time as he or she
tenders his or her resignation in writing. Nothgantained in this Agreement is intended to createraht to continued employment of
Indemnitee



6. Expenses; Indemnification Procedure.

(a) Advancement of Expenses. The Company shallredvall expenses incurred by Indemnitee in conaedtiith the investigation,
defense, settlement or appeal of any civil or anethaction, suit or proceeding referenced in Sec@i@), (b) or (c) hereof, including attorneys’
fees and fees of expert witnesses, professiondady (e.g. accountants) and private investigatndemnitee hereby undertakes to repay such
amounts advanced only if, and to the extent thaball ultimately be determined by a court inrafiadjudication from which there is no furt
right of appeal that Indemnitee is not entitledbéoindemnified by the Company as authorized her€bg.advances to be made hereunder shall
be paid by the Company to Indemnitee within twg@)) days following delivery of a written requelsétefor by Indemnitee to the Company.
Notwithstanding the foregoing, any indemnificatigmovided for in Section 2 and this Section 6 shallnade no later than fo-five (45) days
after receipt of the written request of Indemnitee.

(b) Notice/Cooperation by Indemnitee. Indemniteglislas a condition precedent to his or her righté indemnified under this
Agreement, give the Company notice in writing parsito Section 22, below, as soon as practicabémpfclaim made against Indemnitee for
which indemnification will or could be sought undbis Agreement. Notice shall be deemed receivetherthird business day after the date
postmarked if sent by domestic certified or regestemail, properly addressed; otherwise noticel fleatleemed received when such notice
shall actually be received by the Company. In adidjtindemnitee shall give the Company such infdiomeand cooperation as it may
reasonably require and as shall be within Indersistpower.

(c) Procedure. Any indemnification and advancewiged for in Section 2 and this Section 6 shalhtsde no later than forty-five
(45) days after receipt of the written requestnofdmnitee unless a determination is made by théeRéng Party that Indemnitee is not entitled
to indemnification pursuant to the terms of thigégment. If a claim under this Agreement, understatute, or under any provision of the
Company'’s Certificate of Incorporation or Bylaw®vyiding for indemnification, is not paid in full ijqe Company within forty-five (45) days
after a written request for payment thereof has fieen received by the Company, then Indemnitge I need not, at any time within two
(2) years thereafter bring an action against the@my to recover the unpaid amount of the claird, aobject to Section 20 of this Agreem:
Indemnitee shall also be entitled to be paid ferékpenses (including attorneys’ fees) of bringingh action. It shall be a defense to any such
action (other than an action brought to enforckaacfor expenses incurred in connection with actyom, suit or proceeding in advance of its
final disposition) that Indemnitee has not metgtendards of conduct which make it permissible nagelicable law for the Company to
indemnify Indemnitee for the amount claimed, bt blurden of proving such defense shall be on thepaoy, and Indemnitee shall be entit
to receive interim payments of expenses pursuaBettion 6(a) unless and until such defense mdinaly adjudicated by court order or
judgment from which no further right of appeal ésidt is the parti¢’ intention that, if the Company contests Indemaigeight to
indemnification, the question of Indemnitee’s riglindemnification shall be for the court to dexidnd neither the failure of the Reviewing
Party to have made a determination that indemti@inaf Indemnitee is proper in the circumstancesdnse Indemnitee has met the applicable
standard of conduct required by applicable law,aroactual determination by the Reviewing Party thdemnitee has not met such applicable
standard of conduct, shall create a presumptiantidg@mnitee has or has not met the applicabledatanof conduct.

(d) Notice to Insurers. If, at the time of the rigt®f a notice of a claim pursuant to Section @{e)eof, the Company has directors and
officers liability insurance in effect, the Compastyall give prompt notice of the commencement ehguroceeding to the insurers in
accordance with th



procedures set forth in the respective policie® Tompany shall thereafter take all necessary siral#e action to cause such insurers to pay,
on behalf of the Indemnitee, all amounts payable ssult of such proceeding in accordance withehas of such policies.

(e) Selection of Counsel. In the event the Compmall be obligated under Section 6(a) hereof tothayexpenses of any proceeding
against Indemnitee, the Company, if appropriatell $fe entitled to assume the defense of such priog, with counsel approved by
Indemnitee, upon the delivery to Indemnitee of teritnotice of its election to do so. After delivefysuch notice, approval of such counsel by
Indemnitee and the retention of such counsel byCiapany, the Company will not be liable to Indeta@iunder this Agreement for any fees
of counsel subsequently incurred by Indemnitee va@fipect to the same proceeding, provided th&tdgmnitee shall have the right to employ
his or her counsel in any such proceeding at Indtem’s expense; and (i) if (A) the employment ofiasel by Indemnitee has been previously
authorized by the Company, (B) Indemnitee shaleh@asonably concluded that there may be a confliciterest between the Company and
Indemnitee in the conduct of any such defense pt€ Company shall not, in fact, have employechselito assume the defense of such
proceeding, then the fees and expenses of Indezrsiteunsel shall be at the expense of the Company.

7. Establishment of Trust.In the event of a Potential Change in Control,Gleenpany shall, upon written request by Indemniteeate a
trust for the benefit of Indemnitee and from tirodime upon written request of Indemnitee shalbfgnch trust in an amount (the “Trust Fund
Amount”) which is the lesser of (i) the total of alims sufficient to satisfy the expenses (inclgdittorneys’ fees) reasonably anticipated at the
time of each such request to be incurred in comreatith investigating, preparing for and defendary proceeding that is indemnifiable ur
this Agreement, plus any and all judgments, fipesialties and settlement amounts relating to tbegading from time to time actually paid or
claimed, or reasonably anticipated or proposecktpdid or (ii) Five Million Dollars ($5,000,000)h& Trust Fund Amount shall be determined
by the Reviewing Party. The Company shall maintainds in the trust account in the Trust Fund Amodapositing such additional amounts
as may be appropriate as a result of disbursenfremtsthe account or increases which, from timarteet may occur in the Trust Fund Amot
The terms of the trust shall provide that upon ar@e in Control (i) the trust shall not be revokedhe principal thereof invaded, without the
written consent of the Indemnitee, (i) the trustball advance, within twenty (20) business daya @fquest by Indemnitee, expenses to
Indemnitee (and Indemnitee hereby agrees to reiselthie trust under the circumstances under whielrnitbemnitee would be required to
reimburse the Company under Section 6(a) of thiee&gent), (iii) the trust shall continue to be faddy the Company in accordance with the
finding obligation set forth above, (iv) the trustghall promptly pay to Indemnitee all amountsvibich Indemnitee shall be entitled to
indemnification pursuant to this Agreement or ottise, and (v) all unexpended funds in such truatl severt to the Company upon a final
determination by the Reviewing Party or a court@hpetent jurisdiction, as the case may be, tlatrittiemnitee has been fully indemnified
under the terms of this Agreement. The trusted bleathosen by Indemnitee. Nothing in this Secti@hall relieve the Company of any of its
obligations under this Agreement. All income earnadhe assets held in the trust shall be rep@sedcome by the Company for federal, s
local and foreign tax purposes.

8. Additional Indemnification Rights; Nonexclusivity.

(a) Scope. Notwithstanding any other provisionhig tAgreement, the Company hereby agrees to indgrimdemnitee to the fullest
extent permitted by law, notwithstanding that simtemnification is not specifically authorized thetother provisions of this Agreement, the
Compan'’s Certificate of Incorporation, the Compi’s Bylaws or by statute. In the event of any chaafer the



date of this Agreement, in any applicable law,udtgtor rule which expands the right of a Delawagoration to indemnify a member of its
board of directors or an officer, such changesl ffmlipso facto, within the purview of Indemniteeights and Company’s obligations under
this Agreement. In the event of any change in @plieable law, statute or rule which narrows ttghtiof a Delaware corporation to indemnify
a member of its board of directors or an officectschanges, to the extent not otherwise requiyeslibh law, statute or rule to be applied to
this Agreement shall have no effect on this Agresnoe the parties’ rights and obligations hereunder

(b) Nonexclusivity. The indemnification provided this Agreement shall not be deemed exclusive pfragits to which Indemnitee may
be entitled under the Company'’s Certificate of hpowation, its Bylaws, any agreement, any votetaflsholders or disinterested directors, the
General Corporation Law of the State of Delawaratberwise, both as to action in Indemnitee’scidfi capacity and as to action in another
capacity while holding such office. The indemnifioa provided under this Agreement shall continsécalndemnitee for any action taken or
not taken while serving in an indemnified capaeitgn though he or she may have ceased to seruelircapacity at the time of any action,
suit or other covered proceeding.

9. Partial Indemnification. If Indemnitee is entitled under any provision astAgreement to indemnification by the Companygome
or a portion of the expenses, judgments, finesoafiies actually and reasonably incurred by hirhearin the investigation, defense, appeal or
settlement of any civil or criminal action, suitmmoceeding, but not, however, for the total amdhbateof, the Company shall nevertheless
indemnify Indemnitee for the portion of such expEmngudgments, fines or penalties to which Indeeanis entitled.

10. Plea of Nolo ContendereThe termination of any action, suit or proceedigguzigment, order, settlement, conviction, or upquiea
of nolo contendere or its equivalent, shall notitsélf, create a presumption that Indemnitee didatt in good faith and in a manner that
Indemnitee reasonably believed to be in or not epddo the best interests of the Company, and,re#pect to any criminal action or
proceeding, had reasonable cause to believe thatrinitee’s conduct was unlawful.

11. Mutual Acknowledgment.Both the Company and Indemnitee acknowledge thegitain instances, federal law or public policyyma
override applicable state law and prohibit the Camypfrom indemnifying its directors and officersden this Agreement or otherwise. For
example, the Company and Indemnitee acknowleddettbasecurities and Exchange Commission has tideeposition that indemnification
not permissible for liabilities arising under céntéederal securities laws, and federal legislapoohibits indemnification for certain ERISA
violations. Indemnitee understands and acknowletlgggthe Company has undertaken or may be requnrdx future to undertake with the
SEC to submit the question of indemnification twoart in certain circumstances for a determinatibthe Companys right under public polic
to indemnify Indemnitee.

12. Directors and Officers Liability Insurance. The Company shall, from time to time, make the gfzaith determination whether or r
it is practicable for the Company to obtain andntein a policy or policies of insurance with refalainsurance companies providing the
officers and directors of the Company with covertydosses from wrongful acts, or to ensure then@any’s performance of its
indemnification obligations under this Agreementdng other considerations, the Company will welgh dosts of obtaining such insurance
coverage against the protection afforded by suslereme. In all policies of directors and officaebllity insurance, Indemnitee shall be named
as an insured in such a manner as to provide Inileenthe same rights and benefits as are accoodth@ tmost favorably insured of the
Company’s directors, if the Indemnitee is a directo of the Company’s officers if Indemnitee ig macdirector of the Company but is an
officer. Notwithstanding the foregoin



the Company shall have no obligation to obtain amtain such insurance if the Company determingmod faith that such insurance is not
reasonably available, if the premium costs for sashrance are disproportionate to the amount eé@ge provided, or if the coverage
provided by such insurance is limited by exclusisa®s to provide an insufficient benefit.

13. Severability.Nothing in this Agreement is intended to requiresioall be construed as requiring the Company tordail to do any
act in violation of applicable law. The Companyigbility, pursuant to court order, to perform itdigations under this Agreement shall not
constitute a breach of this Agreement. The prowmsiof this Agreement shall be severable as provid#tis Section 13. If this Agreement or
any portion hereof shall be invalidated on any grbhy any court of competent jurisdiction, then @@mpany shall nevertheless indemnify
Indemnitee to the fullest extent permitted by apgliable portion of this Agreement that shall hate been invalidated, and the balance of
this Agreement not so invalidated shall be enfdoteea accordance with its terms.

14. Exceptions Any other provision herein to the contrary notwitgirgling, the Company shall not be obligated pursteathe terms of
this Agreement:

(a) Claims Initiated by Indemnitee. To indemnifyaatvance expenses to Indemnitee with respect teepdings or claims initiated or
brought voluntarily by Indemnitee and not by waydefense, except with respect to proceedings btdogtstablish or enforce a right to
indemnification under this Agreement or any othatwge or law or otherwise as required under Sectib of the Delaware General
Corporation Law, but such indemnification or advement of expenses may be provided by the Compasgyeaific cases if the Reviewing
Party finds it to be appropriate;

(b) Lack of Good Faith. To indemnify Indemnitee &ty expenses incurred by the Indemnitee with @gpeany proceeding instituted
Indemnitee to enforce or interpret this Agreem#ra,court of competent jurisdiction determinesttbéach of the material assertions made b
Indemnitee in such proceedings was not made in fgitldor was frivolous;

(c) Insured Claims. To indemnify Indemnitee for erpes or liabilities of any type whatsoever (ingtgdbut not limited to, judgments,
fines, ERISA excise taxes or penalties, and amaquaitsin settlements) which have been paid dirdctindemnitee by an insurance carrier
under a policy of directors’ and officers’ liabjlitnsurance maintained by the Company; and

(d) Claims Under Section 16(b). To indemnify Indétaa for expenses or the payment of profits ariéiogm the purchase and sale by
Indemnitee of securities in violation of Sectionld)6of the Securities Exchange Act of 1934, as atednor any similar successor statute.

15. Settlement The Company shall have no obligation to indemfriyjemnitee under this Agreement for any amounit ipesettlement
of any action, suit or proceeding effected withihh@ Company’s prior written consent. The Comparglisiot settle any claim in any manner
which would impose any fine or any obligation odémnitee without Indemnitee’s written consent. Neitthe Company nor Indemnitee shall
unreasonably withhold their consent to any propasttiement.

16. Construction of Certain Phrases For purposes of this Agreement, references tioetognterprises” shall include employee benefit
plans; references to “fines” shall include any egdiaxes assessed on Indemnitee with respectamployee benefit plan; and references to
“serving at the request of the Compausyiall include any service as a director, officenpyee or agent of the Company which imposes ¢
on, or involves services by, such director, offj@aployee or agent with respect to an employeefiigiian, its participants or beneficiaries;
and if Indemnitee acted in go



faith and in a manner Indemnitee reasonably belie¢gde in the interest of the participants andeffieraries of an employee benefit plan,
Indemnitee shall be deemed to have acted in a médnoeopposed to the best interests of the Compasayeferred to in this Agreement.

17. Counterparts. This Agreement may be executed in one or more eopatts, each of which shall constitute an original

18. Successors and AssignEhis Agreement shall be (i) binding upon all susoes and assigns of the Company (including any
transferee of all or substantially all of its ass@td any successor by merger or otherwise by tipeef law) and (ii) shall be binding on and
inure to the benefit of Indemnitee and Indemnitestate, heirs, legal representatives and assigns.

19. Modification and Waiver. No supplement, modification or amendment of thise®gnent shall be binding unless executed in writing
by both of the parties hereto. No waiver of anyhaf provisions of this Agreement shall be deemeshall constitute a waiver of any other
provisions hereof (whether or not similar) nor $kath waiver constitute a continuing waiver.

20. Attorneys’ Feesln the event that any action is instituted by Indéee under this Agreement to enforce or interpmst of the terms
hereof, Indemnitee shall be entitled to be paidalirt costs and expenses, including reasonaldmatts’ fees, incurred by Indemnitee with
respect to such action, unless as a part of suanathe court of competent jurisdiction deternsinileat each of the material assertions made by
Indemnitee as a basis for such action were not rimageod faith or were frivolous. In the event ofaction instituted by or in the name of the
Company under this Agreement or to enforce or prrany of the terms of this Agreement, Indemniteall be entitled to be paid all court
costs and expenses, including attorneys’ feesriedby Indemnitee in defense of such action (idiclg with respect to Indemnitee’s
counterclaims and cross-claims made in such actiongss as a part of such action the court detexsrthat each of Indemnitee’s material
defenses to such action were made in bad faitheoe Wivolous.

21. Notice.All notice, requests, demands and other commuicatiinder this Agreement shall be in writing analldhe deemed duly
given (i) if delivered by hand and receipted forthg party addressee on the date of such receifit)  mailed by domestic certified or
registered mail with postage prepaid, on the thirdiness day after the date postmarked. Addressesfice to either party are as shown or
signature page of this Agreement, or as subsequerattiified by written notice.

22. Consent to Jurisdiction.The Company and Indemnitee each hereby irrevoaaigent to the jurisdiction of the courts of that&ot
Delaware for all purposes in connection with antyoexcor proceeding which arises out of or relatethis Agreement and agree that any action
instituted under this Agreement shall be brouglhy anthe state courts of the State of Delaw:



23. Choice of Law.This Agreement shall be governed by and its prowmisiconstrued in accordance with the laws of thageSif
Delaware, as applied to contracts between Delavesidents entered into and to be performed entwélyin Delaware.

IN WITNESS WHEREOF, the parties hereto have exettiis Agreement as of the date first above written

ATTEST:

Michael S. Udovic, Secreta

(SEAL)
AGREED TO AND ACCEPTED

( Name)

JACOBS ENGINEERING GROUP INC

By:

Craig L. Martin

Its: President and Chief Executive Offic
1111 South Arroyo Parkwe
Pasadena, California 911
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1111 South Arroy« Memorandum
Pasadena, California 911

USA

Main - 626.578.350!

FAX - 626.578.689:

Date March 24, 200¢
To Tom Hammonc
From Craig Martin

Subject UK Assignmen

This memo serves as a correction and addendurmuroAgsignment Letter dated February 16, 2005.
1. Your assignment began on January 22, 2
2. The duration of your assignment will be at leastidhths, subject to change by mutual agreen

Please call me if you have any questions.

/sl Craig L. Martin
Craig L. Martin
President and CE!
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Exhibit 10.1€

ADDENDUM — EXPATRIATE AGREEMENT TO UNITED KINGDOM

Original Agreement Dated February 16, 2005
Amended on March 24, 2005

To: Thomas R. Hammon

From: Patricia H. Summet

Re: Temporary Assignment to United Kingdc
Date: April 23, 2008

This addendum extends your assignment agreemémrito23, 2010.

/s/ Patricia H. Summers -23-08
Patricia H. Summers Da
Senior Vice Presider- Global Human Resourct

| acknowledge receipt, understanding and acceptaittes addendum.

/s/ Thomas R. Hammond 4-288
Thomas R. Hammond Dat




JACOBS ENGINEERING GROUP INC.
SUBSIDIARIES OF THE REGISTRANT

EXHIBIT 21

The following table sets forth all subsidiariesloed Company other than subsidiaries that, whenidered in the aggregate, would not
constitute a significant subsidiary, including ffercentage of issued and outstanding voting seéesibieneficially owned by the Company.

Jacobs Government Services Company, a Californjgocation
Jacobs Field Services North America Inc., a Texaparation
Jacobs Field Services Ltd., a Canadian corpori
JE Remediation Technologies Inc., a Louisiana a@tmn
Jacobs Consultancy Inc., a Texas corpore
Jacobs Engineering Inc., a Delaware corpore
CODE International Assurance Ltd., a Nevada cortpmn:
Jacobs Engineering Espafia, S.L., a Spanish coipo
Jacobs Engineering Ireland Limited, a Republicrefand corporatiol
Jacobs Lend Lease Ireland Limited, a Republicelfhd corporatiol
Jacobs Engineering de México, S.A. de C.V., a Maxicorporatior
Jacobs Luxembourg, Sarl, a Luxembourg corpore
Jacobs Holding France SAS, a French corpor
Jacobs France SAS, a French corpore
Jacobs Italia, SpA, an Italian corporat
Jacobs Spain S.L., a Spanish corpora
Jacobs Engineering Deutschland GmbH, a German rcipo
Jacobs Services GmbH, a German corpor:
Jacobs Projects GmbH, a German corpore
Jacobs Alliance Services GmbH, a German corpori
Jacobs Nederland B.V., a Netherlands corporz:
Jacobs Osterreich GmbH, an Austrian corpore
Jacobs Advanced Manufacturing B.V., a Netherlamdparation
Jacobs Belgie N.V., a Belgian corporat
Interhuis S.A., a Belgian corporatir
Jacobs Sverige A.B., a Swedish corpora
Jacobs UK Holdings Limited, a corporation of Englamd Wale:
Jacobs Engineering U.K. Limited, a corporation o§land and Wale
Jacobs Consultancy U.K. Limited, a corporation ngland and Wale
Jacobs Industrial Services U.K. Limited, a corporabf England and Wale
Lindsey Engineering Services Limited, a corporatibiEngland and Wale
L.E.S. Engineering Limited, a corporation of Englaand Wale:
Jacobs Engineering India Private Limited, an Iradigporation
HGC Constructors Private L
Gibb Holdings Limited, a corporation of England aNdles
Jacobs U.K. Limited, a corporation of Scotle
Allott & Lomax (Holdings) Limited, a corporation &ngland and Wale
Babtie International Limited, a corporation of Saat
Jacobs Consultancy Spol s.r.o, a Czech Republpocation
Jacobs China Limited, a Hong Kong corporai
Babtie Asia Pte Limited, a Singapore corpora
Babtie Asia Technical & Management Consultants Bldd, a Malaysian corporatic
BEAR Scotland Limited, a corporation of Scotle
Ringway Babtie Limited, a corporation of Scotle
Le Crossing Company Limited, a corporation of Saud

100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%

50.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%

25.0(%

25.0(%

57.0(%



Babtie Fichtner Limited, a corporation of Scotle
WUXI Babtie Engineering Consultants Company LimjtadPeoples Republic of China corporat
Ringway Jacobs Limited, a corporation of England Wales
JacobsGIBB Limited, a corporation of England andéa/
Westminster & Earley Services Limited, a corponatid England and Wale
Jacobs Suomi Oy, a corporation of Finlz
Neste Jacobs Oy, a corporation of Finl.
JEG Acquisition Company Limited, a corporation ofgtand and Wale
Jacobs, Zamel and Turbag Consulting Engineers CompaSaudi Arabian professional services partiig!
Jacobs International Holdings Inc., a Delaware cation
JacobsGIBB Hellas A.E. a Greek corporai
Jacobs Polska S.p z.0.0., a Polish corpor:
Jacobs Puerto Rico Inc., a Puerto Rican corpor:
Jacobs Holdings Singapore Pte. Limited., a Singaporporatior
Jacobs Constructors Singapore Pte. Limited, a $omgacorporatiol
Jacobs Engineering Singapore Pte. Limited., a oigacorporatiol
Jacobs Canada Inc., a Canadian corpora“J-CAN”)
Jacobs Industrial Services Limited., a Canadiapa@tion
Jacobs Consultancy Canada Inc., a Canadian coiqo
Jacobs DCSA Saudi Arabia Limited., a Saudi Araluiarporation
Jacobs Advisers Inc., a California corporal
Jacobs Civil Consultants Inc., a New York corpana
JE Professional Resources Inc., a California c@tjmom
Jacobs Technology Inc., a Tennessee corpor
Jacobs Australia Pty Limited, an Australian corpiora
Jacobs Industrial Services Inc., a Delaware cotjmor
Jacobs Maintenance Inc., a Louisiana corporz
CRSS International Inc., a South Carolina corpore
Jacobs Engineering New York Inc., a New York cogpion
Edwards and Kelcey Inc., a New Jersey corporz
Edwards and Kelcey Engineers Inc., a New York capon
Jacobs Telecommunications Inc., a New Jersey catipai
Edwards and Kelcey Caribe Inc., a Puerto Rico a@tmmn
Edwards and Kelcey Design Services Inc., a lllirmigporatior
Edwards and Kelcey Partners Inc., a New Jerseyocatipn
Carter & Burgess Inc., a Texas corporal
Jacobs Project Management Co. a Delaware corpnol

* Ownership is divided between Jacobs Engineeringand Jacobs Canada li

All subsidiaries and affiliates are included in tbensolidated Financial Statements.
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100.0(%
100.0(%
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100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
100.0(%
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100.0(%*
100.0(%
100.0(%
100.0(%
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100.0(%
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EXHIBIT 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ifdlewing Registration Statements:

(1) Registration Statement (Form S-8 No. 333-67@8)aining to the Jacobs Engineering Group Inob@l Employee Stock Purchase
Plan,

(2) Registration Statement (Forn-8 No. 33:-123448) pertaining to the Jacobs Engineering Ginap1999 Stock Incentive Pl
(3) Registration Statement (Forn-8 No. 33:-38984) pertaining to the Jacobs Engineering Grogp1999 Outside Director Stock P

(4) Registration Statement (Form S-8 No. 333-602@8)aining to the Jacobs Engineering Group In891Bmployee Stock Purchase
Plan,

(5) Registration Statement (Forn-8 No. 33:-45475) pertaining to the Jacobs Engineering GrogdlB81 Executive Incentive Ple
and

(6) Registration Statement (Forn-4 No. 33--147936) and related Prospect

of our reports dated November 20, 2008, with resfpethe consolidated financial statements of Jadaigineering Group Inc. and subsidiaries
and the effectiveness of internal control overfiitial reporting of Jacobs Engineering Group Inwjuded in this Annual Report (Form 10-K)
for the year ended September 30, 2008.

/sl Ernst & Young LLP

Los Angeles, California
November 25, 200



EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Craig L. Martin, certify that:

1.
2.

I have reviewed this Annual Report on Forn-K of Jacobs Engineering Group In

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))54nd internal control over financial reportifag defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes tesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réjpgr, or caused such internal control over finah@gorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentdsineport our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

d. Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré' s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrant’s other certifying officer(s) andave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b.  Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

/s/ CRAIGL. M ARTIN

Craig L. Martin
Chief Executive Officer

November 20, 200



EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

[, John W. Prosser, Jr., certify that:

1.
2.

I have reviewed this Annual Report on Forn-K of Jacobs Engineering Group In

Based on my knowledge, this report does notaiomny untrue statement of a material fact or améitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))54nd internal control over financial reportifag defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure controls and proceduregused such disclosure controls and procedutes tesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepa

b. Designed such internal control over financial réjpgr, or caused such internal control over finah@gorting to be designed unc
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentdsineport our conclusions about
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

d. Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during the registré' s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

The registrant’s other certifying officer(s) andave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmnmittee of the registrant’s board of direct@yspersons performing the equivalent
functions):

a. All significant deficiencies and material weagses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b.  Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

/sl  JOHNW. PROSSER, JR.

John W. Prosser, Jr.
Chief Financial Officer

November 20, 200



EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
Pursuant to 18 U.S.C. Section 1350
Adopted Pursuant to Section 906 of the Sarbanes-Geygl Act of 2002

In connection with the Annual Report of Jacobs Begring Group Inc. (the “Company”) on Form 10-K floe year ended September 30,
2008 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), I, CraigMartin, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section0125 adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that: (1) the
Report fully complies with the requirements of $@etl3(a) or 15(d) of the Securities Exchange Act@84; and (2) the information contained
in the Report fairly presents, in all material res{g, the financial condition and results of operet of the Company.

/s/ CRAIGL. M ARTIN
Craig L. Martin
Chief Executive Officer

November 20, 200

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadyéll be retained by the
Company and furnished to the Securities and Exah&uagnmission or its staff upon request.



EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
Pursuant to 18 U.S.C. Section 1350
Adopted Pursuant to Section 906 of the Sarbanes-Geygl Act of 2002

In connection with the Annual Report of Jacobs Begring Group Inc. (the “Company”) on Form 10-K floe year ended September 30,
2008 as filed with the Securities and Exchange Cimsion on the date hereof (the “Report”), I, JohnRkbsser, Jr., Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. Secti®8b0, as adopted pursuant to Section 906 of thea8as-Oxley Act of 2002, that: (1) the
Report fully complies with the requirements of $@etl3(a) or 15(d) of the Securities Exchange Act@84; and (2) the information contained
in the Report fairly presents, in all material res{g, the financial condition and results of operet of the Company.

/s/  JOHNW. PROSSER JR.
John W. Prosser, Jr.
Executive Vice President,
Finance and Administration

November 20, 200

A signed original of this written statement reqditey Section 906 has been provided to the Compadydl be retained by the
Company and furnished to the Securities and Exah&ammission or its staff upon reque



