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

November 18, 2010
ARTICLE I.
OFFICES

SECTION 1.01 REGISTERED OFFICE. The registered office of Jacobs Engineering Group
Inc. (hereinafter called the “Corporation”) in the State of Delaware shall be at 1209 Orange
Street, Wilmington, and the name of the registered agent at that address shall be The
Corporation Trust Company.

SECTION 1.02 PRINCIPAL OFFICE. The principal office for the transaction of the business of
the Corporation shall be at 1111 South Arroyo Parkway, Pasadena, California. The Board of
Directors (hereinafter called the “Board”) is hereby granted full power and authority to change
said principal office from one location to another.

SECTION 1.03 OTHER OFFICES. The Corporation may also have an office or offices at such
other place or places, either within or without the State of Delaware, as the Board may from time
to time determine or as the business of the Corporation may require.

ARTICLE II.
MEETINGS OF STOCKHOLDERS

SECTION 2.01 ANNUAL MEETINGS. Annual meetings of the stockholders of the Corporation
for the purpose of electing directors and for the transaction of such other proper business as
may come before such meetings shall be held at such time and date as the Board shall
determine by resolution. At any annual meeting of the stockholders, only such nominations of
persons for election to the Board of Directors shall be made, and only such other business shall
be conducted or considered, as shall have been properly brought before the meeting. For
nominations to be properly made at an annual meeting, and proposals of other business to be
properly brought before an annual meeting, nominations and proposals of other business must
be (a) specified in the Corporation’s notice of meeting (or any supplement thereto) given by or
at the direction of the Board, (b) otherwise properly made at the annual meeting, by or at the
direction of the Board or (c) otherwise properly requested to be brought before the annual
meeting by a stockholder of the Corporation in accordance with these Bylaws. For nominations
of persons for election to the Board or proposals of other business to be properly requested by a
stockholder to be made at an annual meeting, a stockholder must (i) be a stockholder of record
at the time of giving of notice of such annual meeting by or at the direction of the Board and at
the time of the annual meeting, (ii) be entitled to vote at such annual meeting and (iii) comply
with the procedures set forth in these Bylaws as to such business or nomination. The
immediately preceding sentence shall be the exclusive means for a stockholder to make
nominations or other business proposals (other than matters properly brought under Rule 14a-8
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and included in
the Corporation’s notice of meeting) before an annual meeting of stockholders.
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SECTION 2.02 SPECIAL MEETINGS. Special meetings of the stockholders for any purpose or
purposes may be called by the Board, by a committee of the Board that has been duly
designated by the Board and whose powers and authority, as provided in a resolution of the
Board or in these Bylaws, include the power to call such meetings or by the Chairman of the
Board. Unless otherwise prescribed by statute or by the Certificate of Incorporation, special
meetings may not be called by any other person or persons. At any special meeting of the
stockholders, only such business shall be conducted or considered, as shall have been properly
brought before the meeting pursuant to the Corporation’s notice of meeting. To be properly
brought before a special meeting, proposals of business must be (a) specified in the
Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the
Board or (b) otherwise properly brought before the special meeting, by or at the direction of the
Board. Nominations of persons for election to the Board may be made at a special meeting of
stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting
(a) by or at the direction of the Board or (b) provided that the Board has determined that
directors shall be elected at such meeting, by any stockholder of the Corporation who (i) is a
stockholder of record at the time of giving of notice of such special meeting and at the time of
the special meeting, (i) is entitled to vote at the meeting and (iii) complies with the procedures
set forth in these Bylaws as to such nomination. The immediately preceding sentence shall be
the exclusive means for a stockholder to make nominations or other business proposals before
a special meeting of stockholders (other than matters properly brought under Rule 14a-8 under
the Exchange Act and included in the Corporation’s notice of meeting).

SECTION 2.03 PLACE OF MEETINGS. All meetings of the stockholders shall be held at such
places, within or without the State of Delaware, as may from time to time be designated by the
person or persons calling the respective meeting pursuant to and in accordance with these
Bylaws and specified in the respective notices thereof delivered pursuant to and in accordance
with these Bylaws.

SECTION 2.04 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING. In order that the
Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment or postponement thereof, or entitled to express consent to
corporate action in writing without a meeting pursuant to Article IX of the Certificate of
Incorporation, or entitled to receive payment of any dividend or other distribution or allotment of
any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of
stock or for the purpose of any other lawful action, the Board may fix, in advance, a record date,
which shall not be more than sixty (60) nor less than ten (10) days before the date of such
meeting, nor more than sixty (60) nor less than ten (10) days prior to any other action.

If the Board does not so fix a record date, then: (i) The record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on
the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; (ii) The record date
for determining stockholders for any other purpose shall be at the day on which the first written
consent is expressed,; (i) The record date for determining stockholders for any other purpose
shall be at the close of business on the day on which the Board adopts the resolution relating
thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment or postponement of the meeting; provided,
however, that the Board may fix a new record date for the adjourned or postponed meeting.
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SECTION 2.05 NOTICE OF MEETINGS. Except as otherwise required by law, notice of each
meeting of the stockholders, whether annual or special, shall be given not less than ten (10)
days nor more than sixty (60) days before the date of the meeting to each stockholder of record
entitled to vote at such meeting by delivering a typewritten or printed notice thereof to the
stockholder personally, or by depositing such notice in the United States mail, in a postage
prepaid envelope, directed to the stockholder at the address furnished by the stockholder to the
Secretary of the Corporation for such purpose or, if the stockholder shall not have furnished to
the Secretary of the Corporation an address for such purpose, then at the address of the
stockholder last known to the Secretary, or by a form of electronic transmission consented to by
the stockholder to whom the notice is given, except to the extent prohibited by Section 232(e) of
the Delaware General Corporation Law.

Any consent to receive notice by electronic transmission shall be revocable by the stockholder
by written notice to the Corporation. Any such consent shall be deemed revoked if (i) the
Corporation is unable to deliver by electronic transmission two consecutive notices given by the
Corporation in accordance with such consent and (ii) such inability becomes known to the
Secretary or an Assistant Secretary of the Corporation or to the transfer agent, or other person
responsible for the giving of notice; provided, however, the inadvertent failure to treat such
inability as a revocation shall not invalidate any meeting or other action.

Notice given as provided above shall be deemed given to the stockholder as follows: (i) if by
personal delivery, when delivered to the stockholder; (i) if by mail, when deposited in the United
States mail; (iii) if by facsimile, when directed to a number at which the stockholder has
consented to receive notice; (iv) if by electronic mail, when directed to an electronic mail
address at which the stockholder has consented to receive notice; (v) if by a posting on an
electronic network together with separate notice to the stockholder of such specific posting,
upon the later of (a) such posting and (b) the giving of such separate notice; and (vi) if by any
other form of electronic transmission, when directed to the stockholder. An affidavit of the
Secretary or an Assistant Secretary or of the transfer agent or other agent of the Corporation
that the notice has been given by a form of electronic transmission shall, in the absence of
fraud, be prima facie evidence of the facts stated therein.

Except as otherwise expressly required by law, no publication of any notice of a meeting of the
stockholders shall be required. Every notice of a meeting of the stockholders shall state the
place, date and hour of the meeting, and, in the case of a special meeting, shall also state the
purpose or purposes for which the meeting is called. Notice of any meeting of stockholders
shall not be required to be given to any stockholder who shall have waived such notice and
such notice shall be deemed waived by any stockholders who shall attend such meeting in
person or by proxy, except as for stockholders who shall attend such meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. Except as otherwise expressly required
by law, notice of any adjourned or postponed meeting of the stockholders need not be given if
the time and place thereof are announced at the meeting at which the adjournment or
postponement is taken.

SECTION 2.06 ADVANCE NOTICE OF STOCKHOLDER NOMINEES; OTHER
BUSINESS.

(a) Annual Meeting of Stockholders.

(i) Without qualification or limitation, subject to Section 2.06(c)(iv) of these Bylaws,
for any nominations or any other business to be properly brought before an
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annual meeting by a stockholder pursuant to Section 2.01 of these Bylaws, the
stockholder must have given timely notice thereof (including, in the case of
nominations, the completed and signed questionnaire, representation and
agreement required by Section 2.07 of these Bylaws) and timely updates and
supplements thereof in writing to the Secretary and such other business must
otherwise be a proper matter for stockholder action.

To be timely, a stockholder’s notice shall be delivered to the Secretary at the
principal executive offices of the Corporation not earlier than the close of
business on the 120th day and not later than the close of business on the 90th
day prior to the first anniversary of the preceding year's annual meeting;
provided, however, that in the event that the date of the annual meeting is more
than thirty (30) days before or more than sixty (60) days after such anniversary
date, notice by the stockholder must be so delivered not earlier than the close
of business on the 120th day prior to the date of such annual meeting and not
later than the close of business on the later of the 90th day prior to the date of
such annual meeting or, if the first public announcement of the date of such
annual meeting is less than one hundred (100) days prior to the date of such
annual meeting, the 10th day following the day on which public announcement
of the date of such meeting is first made by the Corporation. In no event shall
any adjournment or postponement of an annual meeting, or the public
announcement thereof, commence a new time period for the giving of a
stockholder’s notice as described above.

Notwithstanding anything in the immediately preceding paragraph to the
contrary, in the event that the number of directors to be elected to the Board is
increased by the Board, and there is no public announcement by the Corporation
naming all of the nominees for director or specifying the size of the increased
Board at least one hundred (100) days prior to the first anniversary of the
preceding year’s annual meeting, a stockholder’s notice required by this Section
2.06(a) shall also be considered timely, but only with respect to nominees for any
new positions created by such increase, if it shall be delivered to the Secretary at
the principal executive offices of the Corporation not later than the close of
business on the 10th day following the day on which such public announcement
is first made by the Corporation.

In addition, to be timely, a stockholder’s notice shall further be updated
and supplemented, if necessary, so that the information provided or required to
be provided in such notice shall be true and correct as of the record date for the
meeting and as of the date that is ten (10) business days prior to the meeting or
any adjournment or postponement thereof, and such update and supplement
shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than five (5) business days after the record date for the
meeting in the case of the update and supplement required to be made as of the
record date, and not later than eight (8) business days prior to the date for the
meeting, any adjournment or postponement thereof in the case of the update and
supplement required to be made as of ten (10) business days prior to the
meeting or any adjournment or postponement thereof.
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(b) Special Meetings of Stockholders.

(i) Subject to Section 2.06(c)(iv) of these Bylaws, in the event the Corporation calls
a special meeting of stockholders for the purpose of electing one or more
directors to the Board, any stockholder may nominate a person or persons (as
the case may be) for election to such position(s) to be elected as specified in
the Corporation’s notice calling the meeting, provided that the stockholder gives
timely notice thereof (including the completed and signed questionnaire,
representation and agreement required by Section 2.07 of these Bylaws) and
timely updates and supplements thereof in writing to the Secretary. In order to
be timely, a stockholder’s notice shall be delivered to the Secretary at the
principal executive offices of the Corporation not earlier than the close of
business on the 120th day prior to the date of such special meeting and not
later than the close of business on the later of the 90th day prior to the date of
such special meeting or, if the first public announcement of the date of such
special meeting is less than one hundred (100) days prior to the date of such
special meeting, the 10th day following the day on which public announcement
is first made of the date of the special meeting and of the nominees proposed
by the Board of Directors to be elected at such meeting. In no event shall any
adjournment or postponement of a special meeting, or the public
announcement thereof, commence a new time period for the giving of a
stockholder’s notice as described above.

(i) In addition, to be timely, a stockholder’s notice shall further be updated and
supplemented, if necessary, so that the information provided or required to be
provided in such notice shall be true and correct as of the record date for the
meeting and as of the date that is ten (10) business days prior to the meeting or
any adjournment or postponement thereof, and such update and supplement
shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than five (5) business days after the record date for the
meeting in the case of the update and supplement required to be made as of
the record date, and not later than eight (8) business days prior to the date for
the meeting, any adjournment or postponement thereof in the case of the
update and supplement required to be made as of ten (10) business days prior
to the meeting or any adjournment or postponement thereof.

(c) Other Provisions.

() Tobe in proper form, a stockholder’s notice (whether given pursuant to Section
2.01 or 2.02 of these Bylaws) to the Corporation must include the following, as
applicable:

(A) As to the stockholder giving the notice and the beneficial owner, if any, on
whose behalf the nomination or proposal is made, a stockholder’s notice
must set forth: (1) the name and address of such stockholder, as they
appear on the Corporation’s books, of such beneficial owner, if any, and
of their respective affiliates or associates or others acting in concert
therewith; (2) the class or series and number of shares of the Corporation
that are, directly or indirectly, owned beneficially and of record by such
stockholder, such beneficial owner and their respective affiliates or
associates or others acting in concert therewith; (3) any option, warrant,
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convertible security, stock appreciation right, or similar right with an
exercise or conversion privilege or a settlement payment or mechanism at
a price related to any class or series of shares of the Corporation or with
a value derived in whole or in part from the value of any class or series of
shares of the Corporation, or any derivative or synthetic arrangement
having the characteristics of a long position in any class or series of
shares of the Corporation, or any contract, derivative, swap or other
transaction or series of transactions designed to produce economic
benefits and risks that correspond substantially to the ownership of any
class or series of shares of the Corporation, including due to the fact that
the value of such contract, derivative, swap or other transaction or series
of transactions is determined by reference to the price, value or volatility
of any class or series of shares of the Corporation, whether or not such
instrument, contract or right shall be subject to settlement in the
underlying class or series of shares of the Corporation, through the
delivery of cash or other property, or otherwise, and without regard to
whether the stockholder of record, the beneficial owner, if any, or any
affiliates or associates or others acting in concert therewith, may have
entered into transactions that hedge or mitigate the economic effect of
such instrument, contract or right or any other direct or indirect
opportunity to profit or share in any profit derived from any increase or
decrease in the value of shares of the Corporation (any of the foregoing,
a “Derivative Instrument”) directly or indirectly owned beneficially by such
stockholder, the beneficial owner, if any, or any affiliates or associates or
others acting in concert therewith; (4) any proxy, contract, arrangement,
understanding, or relationship pursuant to which such stockholder has a
right to vote any class or series of shares of the Corporation; (5) any
agreement, arrangement, understanding, relationship or otherwise,
including any repurchase or similar so-called “stock borrowing”
agreement or arrangement, engaged in, directly or indirectly, by such
stockholder, the purpose or effect of which is to mitigate loss to, reduce
the economic risk (of ownership or otherwise) of any class or series of the
shares of the Corporation by, manage the risk of share price changes for,
or increase or decrease the voting power of, such stockholder with
respect to any class or series of the shares of the Corporation, or that
provides, directly or indirectly, the opportunity to profit or share in any
profit derived from any decrease in the price or value of any class or
series of the shares of the Corporation (any of the foregoing, “Short
Interests”); (6) any rights to dividends on the shares of the Corporation
owned beneficially by such stockholder that are separated or separable
from the underlying shares of the Corporation; (7) any proportionate
interest in shares of the Corporation or Derivative Instruments held,
directly or indirectly, by a general or limited partnership in which such
stockholder is a general partner or, directly or indirectly, beneficially owns
an interest in a general partner of such general or limited partnership; (8)
any performance-related fees (other than an asset-based fee) that such
stockholder is entitled to based on any increase or decrease in the value
of shares of the Corporation or Derivative Instruments, if any, including
without limitation any such interests held by members of such
stockholder’s immediate family sharing the same household; (9) any
significant equity interests or any Derivative Instruments or Short Interests
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