CERTIFICATE OF SECRETARY

The undersigned hereby certifies that:

1. The undersigned is the duly elected and acting Secretary of Jacobs Engineering Group
Inc., a Delaware corporation (the “Company’); and

2. The attached Amended and Restated Bylaws constitute the Bylaws of the Company as
of the date of this certificate as amended and authorized by the Board of Directors on
January 28, 2010.

IN WITNESS WHEREOF, I have hereunto subscribed by name and affixed the seal of the
Company on this 28" day of January 2010.

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




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

January 28, 2010
ARTICLE L
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 on the fourth Thursday in January of each year if not a legal holiday, and if a
legal holiday, then on the next business day following, at 3:30 P.M., or at such other time or date as the
Board shall determine by resolution.

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. No business may be transacted at any special meeting of stockholders other than such business
as may be designated in the notice calling such 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 and specified in the respective notices or waivers of notice thereof.

SECTION 2.04 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVING CONSENTS.

In order that the Corporation may determine the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof, or entitled to express consent to corporate action in
writing without a meeting, 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; (iii) 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 of the meeting; provided, however, that the Board may fix a new record
date for the adjourned meeting.

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; (ii) 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 meeting of the stockholders need not be given if the
time and place thereof are announced at the meeting at which the adjournment is taken.

SECTION 2.06 ADVANCE NOTICE OF STOCKHOLDER NOMINEES. Only persons who are
nominated in accordance with the procedures set forth in this Section 2.06 shall be eligible for election as
Directors. Nominations of persons for election to the Board of the Corporation may be made at a meeting
of stockholders by or at the direction of the Board or by any stockholder of the Corporation entitled to
vote in the election of Directors at the meeting who complies with the notice procedures set forth in this
Section 2.06. Such nominations, other than those made by or at the direction of the Board, shall be made
pursuant to timely notice in writing to the Secretary of the Corporation. To be timely, a stockholder’s
notice shall be delivered to or mailed and received at the principal executive offices of the Corporation
not less than 60 days nor more than 90 days prior to the meeting; provided, however, that in the event that
less than 70 days’ notice or prior public disclosure of the date of the meeting is given or made to
stockholders, notice by the stockholder to be timely must be so received not later than the close of
business on the 10th day following the day on which such notice of the date of the meeting was mailed or
such public disclosure was made. Such stockholder’s notice shall set forth: (a) as to each person whom
the stockholder proposed to nominate for election or re-election a Director, (i) the name, age, business
address and residence address of such person, (ii) the principal occupation or employment of such person,
(iii) the class and number of shares of the Corporation which are beneficially owned by such person and
(iv) any other information relating to such person that is required to be disclosed in solicitations of
proxies for election of Directors, or is otherwise required, in each case pursuant to Regulation 14A under
the Securities Exchange Act of 1934, as amended (including without limitation such persons’ written
consent to being named in the proxy statement, if any, as a nominee and to serving as a Director if
elected); and (b) as to the stockholder giving the notice (i) the name and address, as they appear on the
Corporation’s books, of such stockholder and (ii) the class and number of shares of the Corporation that
are beneficially owned by such stockholder. At the request of the Board any person nominated by the
Board for election as a Director shall furnish to the Secretary of the Corporation that information required
to be set forth in a stockholder’s notice of nomination which pertains to the nominee. No person shall be
eligible for election as a Director of the Corporation unless nominated in accordance with the procedures
set forth in this Section 2.06. The Chairman of the meeting shall, if the facts warrant, determine and
declare to the meeting that a nomination was not made in accordance with the procedures prescribed by
the bylaws, and if he should so determine, he shall so declare to the meeting and the defective nomination
shall be disregarded.

SECTION 2.07 QUORUM. Except in the case of any meeting for the election of directors summarily
ordered as provided by law, the holders of record of a majority in voting interest of the shares of stock of
the Corporation entitled to be voted thereat, present in person or by proxy, shall constitute a quorum for
the transaction of business at any meeting of the stockholders of the Corporation or any adjournment
thereof. In the absence of a quorum at any meeting or any adjournment thereof, a majority in voting
interest of the stockholders present in person or by proxy and entitled to vote thereat or, in the absence
therefrom of all the stockholders, any officer entitled to preside at, or to act as secretary of, such meeting
may adjourn such meeting from time to time. At any such adjourned meeting at which a quorum is
present any business may be transacted that might have been transacted at the meeting as originally
called.



SECTION 2.08 VOTING.

(a) Each stockholder shall, at each meeting of the stockholders, be entitled to vote in
person or by proxy each share or fractional share of the stock of the Corporation
that has voting rights on the matter in question and that has been held by him and
registered in his name on the books of the Corporation (i) on the date fixed
pursuant to Section 6.05 of these Bylaws as the record date for the determination
of stockholders entitled to notice of and to vote at such meeting, or (ii) if no such
record date shall have been so fixed, then (a) at the close of business on the day
next preceding the day on which notice of the meeting shall be given or (b) if
notice of the meeting shall be waived, at the close of business on the day next
preceding the day on which the meeting shall be held.

®) Shares of its own stock belonging to the Corporation or to another corporation, if
a majority of the shares entitled to vote in the election of directors in such other
corporation is held, directly or indirectly, by the Corporation, shall neither be
entitled to vote nor be counted for quorum purposes. Persons holding stock of the
Corporation in a fiduciary capacity shall be entitled to vote such stock. Persons
whose stock is pledged shall be entitled to vote, unless in the transfer by the
pledgor on the books of the Corporation he shall have expressly empowered the
pledgee to vote thereon, in which case only the pledgee, or his proxy, may
represent such stock and vote thereon. Stock having voting power standing of
record in the names of two or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the entirety or
otherwise, or with respect to which two or more persons have the same fiduciary
relationship, shall be voted in accordance with the provisions of the General
Corporation Law of the State of Delaware.

© Any such voting rights may be exercised by the stockholder entitled thereto in
person or by his proxy appointed by an instrument in writing, subscribed by such
stockholder or by his attorney thereunto authorized and delivered to the secretary
of the meeting; provided, however, that no proxy shall be voted or acted upon
after three years from its date unless said proxy shall provide for a longer period.
The attendance at any meeting of a stockholder who may theretofore have given
a proxy shall not have the effect of revoking the same unless he shall in writing
so notify the secretary of the meeting prior to the voting of the proxy. At any
meeting of the stockholders all matters, except as otherwise provided by the
Certificate of Incorporation, in these Bylaws or by law, shall be decided by the
vote of a majority of the shares present in person or by proxy and entitled to vote
thereat and thereon, a quorum being present. The vote at any meetings of the
stockholders on any question need not be by ballot, unless so directed by the
chairman of the meeting. On a vote by ballot each ballot shall be signed by the
stockholder voting, or by his proxy, if there be such proxy, and it shall state the
number of shares voted.

SECTION 2.09 LIST OF STOCKHOLDERS. The Secretary of the Corporation shall prepare and make,
at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to
vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the examination

of any stockholder for any purpose germane to the meeting during ordinary business hours, for a period of
at least ten (10) days prior to the meeting, either at a place within the city where the meeting is to be held,



which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the
meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during
the duration thereof, and may be inspected by any stockholder who is present. Such list shall
presumptively determine the identity of the stockholders entitled to notice of and to vote at the meeting
and the number of shares held by each of them.

SECTION 2.10 JUDGES. If at any meeting of the stockholders a vote by written ballot shall be taken on
any question, the chairman of such meeting may appoint a judge or judges to act with respect to such
vote. Each judge so appointed shall first subscribe an oath faithfully to execute the duties of a judge at
such meeting with strict impartiality and according to the best of his ability. Such judges shall decide
upon the qualification of the voters and shall report the number of shares represented at the meeting and
entitled to vote on such question, shall conduct and accept the votes, and, when the voting is completed,
shall ascertain and report the number of shares voted respectively for and against the question. Reports of
judges shall be in writing and subscribed and delivered by them to the Secretary of the Corporation. The
Judges need not be stockholders of the Corporation, and any officer of the Corporation may be a judge on
any question other than a vote for or against a proposal in which he shall have a material interest.

SECTION 2.11 ACTION WITHOUT A MEETING NOT PERMITTED. No action shall be taken by the
stockholders except at an annual or special meeting of stockholders. The power of the stockholders to
consent in writing without a meeting to the taking of any action is specifically denied.

SECTION 2.12 CONDUCT OF MEETINGS OF STOCKHOLDERS. Subject to the following, meetings
of stockholders generally shall follow accepted rules of parliamentary procedure:

(a) The chairman of the meeting shall have absolute authority over matters of
procedure and there shall be no appeal from the ruling of the chairman. If the
chairman, in his absolute discretion, deems it advisable to dispense with the rules
of parliamentary procedure as to any one meeting of stockholders or part thereof,
the chairman shall so state and shall clearly state the rules under which the
meeting or appropriate part thereof shall be conducted.

(b) If disorder should arise that prevents continuation of the legitimate business of
the meeting, the chairman may quit the chair and announce the adjournment of
the meeting; and, upon his so doing, the meeting shall be immediately adjourned.

©) The chairman may ask or require that anyone not a bona fide stockholder or
proxy leave the meeting.

(d) A resolution or motion shall be considered for vote only if proposed by a
stockholder or duly authorized proxy and seconded by an individual who is a
stockholder or a duly authorized proxy, other than the individual who proposed
the resolution or motion.

ARTICLE II.
BOARD OF DIRECTORS

SECTION 3.01 GENERAL POWERS. The property, business and affairs of the Corporation shall be
managed by the Board.



SECTION 3.02 NUMBER AND TERM OF OFFICE. The authorized number of directors shall be eleven
(11) until changed by a duly adopted amendment to this Bylaw. Each of the directors of the Corporation
shall hold office until his successor shall have been duly elected and shall qualify or until he shall resign
or shall have been removed in the manner hereinafter provided.

SECTION 3.03 ELECTION OF DIRECTORS. At all meetings of stockholders for the election of
directors at which a quorum is present, each director then standing for election shall be elected by the vote
of the majority of the votes cast; provided, that if as of a date that is five (5) business days in advance of
the date the Corporation files its definitive proxy statement (regardless of whether or not thereafter
revised or supplemented) with the Securities and Exchange Commission the number of nominees exceeds
the number of directors to be elected, the directors, not exceeding the authorized number of directors set
forth in Section 3.02 of these Bylaws, shall be elected by a plurality of the shares represented in person or
by proxy at any such meeting and entitled to vote on the election of directors. For purposes of this Section
3.03, a majority of the votes cast means that the number of shares voted “for” a director must exceed the
number of shares voted “against” that director. If, for any cause, the entire Board of Directors shall not
have been elected at an annual meeting, they may be elected as soon thereafter as convenient at a special
meeting of the stockholders called for that purpose in the manner provided in these Bylaws.

SECTION 3.04 RESIGNATIONS. Any director of the Corporation may resign at any time by giving
written notice to the Board or to the Secretary of the Corporation. Any such resignation shall take effect
at the time specified therein, or, if the time be not specified, it shall take effect immediately upon its
receipt; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary
to make it effective.

SECTION 3.05 VACANCIES. Except as otherwise provided in the Certificate of Incorporation, any
vacancy in the Board, whether because of death, resignation, disqualification, an increase in the number
of directors, or any other cause, may be filled by vote of the majority of the remaining directors, although
less than a quorum. Each director so chosen to fill a vacancy shall hold office until the annual meeting
immediately following such director’s election by the Board, unless the appointment occurred less than
30 days prior to such meeting, in which case such director shall stand for election at the following year's
annual meeting, and, in either case, if elected by the stockholders, such director shall hold office for the
remainder of the term of the class of directors in which the new directorship was created or the vacancy
occurred and until his successor shall have been elected and shall qualify or until he shall resign or shall
have been removed in the manner hereinafter provided.

SECTION 3.06 PLACE OF MEETING. The Board may hold any of its meetings at such place or places
within or without the State of Delaware as the Board may from time to time by resolution designate or as
shall be designated by the person or persons calling the meeting or in the notice or a waiver of notice of
any such meeting. Directors may participate in any regular or special meeting of the Board by means of
conference telephone or similar communications equipment pursuant to which all persons participating in
the meeting of the Board can hear each other, and such participation shall constitute presence in person at
such meeting.

SECTION 3.07 FIRST MEETING. The Board shall meet as soon as practicable after each annual
election of directors and notice of such first meeting shall not be required.

SECTION 3.08 REGULAR MEETINGS. Regular meetings of the Board may be held at such times as
the Board may from time to time by resolution determine. If any day fixed for a regular meeting shall be
a legal holiday at the place where the meeting is to be held, then the meeting shall be held at the same
hour and place on the next succeeding business day not a legal holiday. Except as provided by law,
notice of regular meetings need not be given.






