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JACOBS ENGINEERING GROUP INC.
1111 South Arroyo Parkway

Pasadena, California 91105

December 17, 2010

To Our Shareholders:

You are cordially invited to attend the 2011 Annual Meeting of Shareholders of Jacobs Engineering Group Inc. The Annual Meeting will be held
on Thursday, January 27, 2011, at 12:00 p.m., local time, at our headquarters located at 1111 South Arroyo Parkway, Pasadena, California.

We describe in detail the actions we expect to take at our Annual Meeting in the attached Notice of 2011 Annual Meeting of Shareholders and
Proxy Statement.

In addition to the Proxy Statement, you should have also received a copy of our Annual Report on Form 10-K for fiscal year 2010. We
encourage you to read the Form 10-K. It includes information about our operations as well as our audited, consolidated financial statements. If
you did not receive a copy of our 2010 Annual Report on Form 10-K, you can access it on the Company s website at www.jacobs.com.

Please use this opportunity to take part in the affairs of our company by voting on the business to come before the Annual Meeting. Whether or
not you plan to attend the Annual Meeting, please complete, sign, date, and return the accompanying proxy card or voting instruction card or
vote electronically via the Internet or telephone. See About the Annual Meeting How Do I Vote by Proxy? in the Proxy Statement for more
details. Returning the proxy card or voting instruction card or voting electronically does not deprive you of your right to attend the Annual
Meeting and to vote your shares in person for the matters to be acted upon at the Annual Meeting.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Michael S. Udovic
Vice President and Secretary
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TIME AND DATE

LOCATION

ITEMS OF BUSINESS

RECORD DATE

JACOBS ENGINEERING GROUP INC.
1111 South Arroyo Parkway

Pasadena, California 91105

NOTICE OF 2011 ANNUAL MEETING OF SHAREHOLDERS

Important Notice Regarding the Availability of Proxy Materials for the Shareholder

Meeting to be Held on January 27, 2011

The Proxy Statement and accompanying Annual Report to Shareholders

are available at http://materials.proxyvote.com/469814

12:00 p.m., local time, on Thursday, January 27, 2011
Jacobs Engineering Group Inc.
1111 South Arroyo Parkway

Pasadena, California 91105

1. To elect the four directors named in the Proxy Statement to hold office until the 2014 annual

meeting;

2. To ratify the appointment of Ernst & Young LLP as the Company s independent registered

public accounting firm for the year ending September 30, 2011;

3. To approve an amendment to and restatement of the Company s Global Employee Stock

Purchase Plan to extend the term of the plan to January 27, 2021;

4. To hold an advisory vote on the Company s executive compensation;

5. To hold an advisory vote on the frequency of shareholder advisory votes on the Company s

executive compensation; and

6.  To act upon such other matters as may properly come before the Annual Meeting.

The shareholders of record at the close of business on Wednesday, December 1, 2010, will be
entitled to vote at the Annual Meeting and any adjournment or postponement thereof.
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PROXY VOTING It is important that your shares be represented and voted at the Annual Meeting. You can vote
your shares by completing and returning the proxy card or voting instruction card sent to you. You
also have the option of voting your shares electronically on the Internet or by telephone. Voting
instructions are printed on your proxy card or voting instruction card and are included in the
accompanying Proxy Statement. You can revoke your proxy at any time prior to its exercise at the
Annual Meeting by following the instructions in the Proxy Statement.
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JACOBS ENGINEERING GROUP INC.
1111 South Arroyo Parkway

Pasadena, California 91105

PROXY STATEMENT

We are providing these proxy materials in connection with the 2011 Annual Meeting of Shareholders of Jacobs Engineering Group Inc. (the

Company ). This Proxy Statement, the accompanying proxy card or voting instruction card, and the Company s 2010 Annual Report on
Form 10-K were first mailed to shareholders on or about December 17, 2010. This Proxy Statement contains important information for you to
consider when deciding how to vote on the matters to be brought before the Annual Meeting. Please read it carefully.

ABOUT THE ANNUAL MEETING

Who is soliciting my vote?

The Board of Directors of the Company is soliciting your vote in connection with the 2011 Annual Meeting of Shareholders.

What is the purpose of the Annual Meeting?

The meeting will be the Company s regular, Annual Meeting of Shareholders. You will be voting on the following matters at the Annual
Meeting:

1. Election of the four directors named in the Proxy Statement to hold office until the 2014 annual meeting;

2. Ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for the year
ending September 30, 2011;
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Approval of an amendment to and restatement of the Company s Global Employee Stock Purchase Plan to extend the term of the plan
to January 27, 2021;

4. An advisory vote on the Company s executive compensation;

5. An advisory vote on the frequency of shareholder advisory votes on the Company s executive compensation; and

6. Any other business that may properly come before the Annual Meeting.

How does the Board of Directors recommend I vote?

The Board of Directors recommends a vote:

1. For the election of John F. Coyne, Linda Fayne Levinson, Craig L. Martin, and John P. Jumper as directors;

2. For the ratification of the appointment of Ernst & Young LLP as the Company s independent registered public accounting firm for
the year ending September 30, 2011;

3. For the approval of the amendment to and restatement of the Company s Global Employee Stock Purchase Plan to extend the term of
the plan to January 27, 2021;

4.  For the advisory resolution approving the Company s executive compensation; and

5. For holding an advisory vote on the Company s executive compensation every three vears.
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Who is entitled to vote at the Annual Meeting?

The Board of Directors set December 1, 2010 as the record date for the Annual Meeting (the Record Date ). All shareholders who owned
common stock of the Company at the close of business on the Record Date may attend and vote at the Annual Meeting.

How many votes can be cast by shareholders?

Each share of common stock is entitled to one vote. There is no cumulative voting. There were 126,149,764 shares of common stock outstanding
and entitled to vote on the Record Date.

How many votes must be present to hold the Annual Meeting?

A majority of the outstanding shares of common stock as of the Record Date must be present at the Annual Meeting in order to hold the Annual
Meeting and conduct business. This is called a quorum. Your shares are counted as present at the Annual Meeting if you are present at the
Annual Meeting and vote in person, a proxy card or voting instruction card has been properly submitted by you or on your behalf, or you have
voted electronically on the Internet or by telephone. Both abstentions and broker non-votes are counted as present for the purpose of determining
the presence of a quorum. A broker non-vote is a share of common stock that is beneficially owned by a person or entity and held by a broker or
other nominee, but for which the broker or other nominee (1) lacks the discretionary authority to vote on certain matters, and (2) has not received
voting instructions from the beneficial owner in respect of these specific matters.

How many votes are required to elect directors and approve the other proposals?

Directors are elected by a majority of the votes cast with respect to such director in uncontested elections (the number of shares voted for a
director nominee must exceed the number of shares voted against that nominee). Abstentions and broker non-votes are not counted for purposes
of the election of directors and, therefore, will have no effect on the outcome of such election.

The ratification of the selection of Ernst & Young LLP as the Company s independent registered public accounting firm requires the affirmative
vote of a majority of the shares of common stock present, in person or by proxy, at the Annual Meeting and entitled to vote. Abstentions have
the same effect as a vote against the proposal.

The approval of the amendment to and restatement of the Company s Global Employee Stock Purchase Plan to extend the term of the plan to
January 27, 2021 requires the affirmative vote of a majority of the shares of common stock present, in person or by proxy, at the Annual Meeting
and entitled to vote. Abstentions have the same effect as a vote against the proposal. Broker non-votes will have no effect on the outcome of the
proposal.

The approval of the advisory resolution on the Company s executive compensation requires the affirmative vote of a majority of the shares of
common stock present, in person or by proxy, at the Annual Meeting and entitled to vote. Abstentions have the same effect as a vote against the
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advisory resolution. Broker non-votes will have no effect on the outcome of the advisory vote. The results of this vote are not binding on the
Board of Directors.

The advisory vote on the frequency of advisory votes on the Company s executive compensation will be determined based on a plurality of the
votes cast. This means that the option that receives the most votes will be recommended by the shareholders to the Board of Directors.
Abstentions and broker non-votes are not counted for the advisory vote on frequency of advisory votes on the Company s executive
compensation and, therefore, will have no effect on the outcome of the proposal. The results of this vote are not binding on the Board of
Directors.

10
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How Do I Vote by Proxy?

You can vote your shares by completing and returning the proxy card or voting instruction card accompanying this Proxy Statement. You also
have the option of voting your shares electronically on the Internet or by telephone. Your Internet or telephone vote authorizes the named
proxies to vote shares in the same manner as if you marked, signed, and returned your proxy card or voting instruction card. Please see your
proxy card or voting instruction card for more information on how to vote by proxy.

What if I don t vote for some of the items listed on my proxy card or voting instruction card?

If you return your signed proxy card or voting instruction card in the enclosed envelope but do not mark selections, it will be voted in
accordance with the recommendations of the Board of Directors. In connection therewith, the Board of Directors has designated Craig L. Martin
and John W. Prosser, Jr. as proxies. If you indicate a choice with respect to any matter to be acted upon on your proxy card or voting instruction
card, your shares will be voted in accordance with your instructions.

If you are a beneficial owner and hold your shares in street name through a broker or other nominee and do not return the voting instruction card,
the broker or other nominee will vote your shares on each matter at the Annual Meeting for which he or she has the requisite discretionary
authority. Under applicable rules, brokers have the discretion to vote on routine matters, such as the ratification of the selection of independent
registered public accounting firms. Because of recent changes to these rules, the uncontested election of directors at a shareholder meeting is no
longer considered a routine matter. Similarly, these rules have been changed to prohibit broker discretionary authority with respect to votes on
executive compensation. Therefore, brokers do not have the discretion to vote on the uncontested election of directors or on any advisory vote
regarding the Company s executive compensation.

Who pays for the proxy solicitation and how will the Company solicit votes?

The Company bears the expense of printing and mailing proxy materials. In addition to this solicitation of proxies by mail, the Company s
directors, officers, and other employees may solicit proxies by personal interview, telephone, facsimile, or email. These individuals will not be
paid any additional compensation for any such solicitation. The Company will request brokers and other nominees who hold shares of common
stock in their names to furnish proxy materials to the beneficial owners of such shares. The Company will reimburse such brokers and other
nominees for their reasonable expenses incurred in forwarding solicitation materials to such beneficial owners.

Can I change or revoke my vote after I return my proxy card or voting instruction card?

Yes. Even if you sign and return the proxy card or voting instruction card in the form accompanying this Proxy Statement, vote by telephone, or
vote electronically on the Internet, you retain the power to revoke your proxy or change your vote. You can revoke your proxy or change your
vote at any time before it is exercised at the Annual Meeting by giving written notice to the Secretary of the Company, specifying such
revocation. You may also change your vote by timely delivering a valid, later-dated proxy or a later-dated vote by telephone or electronically on
the Internet or by voting in person at the Annual Meeting. However, please note that if you would like to vote at the Annual Meeting and you are
not the shareholder of record, you must request, complete, and deliver a proxy from your broker or other nominee.

11
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DISCUSSION OF THE VARIOUS PROPOSALS

PROPOSAL NO.1 ELECTION OF DIRECTORS

At the Annual Meeting, shareholders will be asked to elect four directors to serve on the Board of Directors. The Company s Bylaws currently
provide for eleven directors. The Company s Certificate of Incorporation and Bylaws divide the Board of Directors into three classes with the
terms of office of the directors of each Class ending in different years. The terms of directors in Classes I, I, and III presently end at the annual
meetings in 2012, 2013, and 2011, respectively. Classes I and III have four directors and Class II has three directors.

The four nominees to be voted upon at the Annual Meeting are in Class III. When elected, the directors serve until their successors have been
duly elected and qualified or until any such director s earlier resignation or removal. Proxies cannot be voted for a greater number of persons than
the number of nominees named. If you sign and return the accompanying proxy card or voting instruction card or vote electronically, your shares
will be voted for the election of the four nominees recommended by the Board of Directors unless you choose to abstain or vote against any of

the nominees. If any nominee for any reason is unable to serve or will not serve, proxies may be voted for such substitute nominee as the proxy
holder may determine. The Company is not aware of any nominee who will be unable to or will not serve as a director.

The Board of Directors has nominated John F. Coyne, Linda Fayne Levinson, Craig L. Martin, and John P. Jumper for election as Class III
directors for three-year terms expiring at the 2014 annual meeting.

Please see The Board of Directors and Its Committees below for information about the nominees for election as directors and the current
members of the Board of Directors who will continue serving following the Annual Meeting, their business experience, and other pertinent
information.

Directors are elected by a majority of the votes cast with respect to such director in uncontested elections (the number of shares voted for a
director nominee must exceed the number of shares voted against that nominee). Abstentions and broker non-votes are not counted for purposes
of the election of directors and, therefore, will have no effect on the outcome of the election.

The Board of Directors unanimously recommends that you vote FOR all Nominees

12



Edgar Filing: JACOBS ENGINEERING GROUP INC /DE/ - Form DEF 14A

PROPOSAL NO.2 RATIFICATION OF THE APPOINTMENT OF

ERNST & YOUNG LLP

The Audit Committee has selected Ernst & Young LLP ( Ernst & Young ) to audit the consolidated financial statements of the Company as of
September 30, 2011, and for the fiscal year then ending. At the Annual Meeting, shareholders will be asked to ratify the selection of
Ernst & Young.

The Company has been advised by Ernst & Young that the firm has no relationship with the Company or its subsidiaries other than that arising
from the firm s engagement as auditors, tax advisors, and consultants.

The Company has also been advised that representatives of Ernst & Young will be present at the Annual Meeting where they will have an
opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

If the selection of Ernst & Young is not ratified by a majority of the shares of common stock present, in person or by proxy, at the Annual
Meeting, then the Audit Committee will consider the appointment of other independent auditors whose selection for any period subsequent to
the Annual Meeting will be subject to ratification by the shareholders at the 2012 annual meeting.

The affirmative vote of a majority of the shares of common stock present, in person or by proxy, at the Annual Meeting is necessary to ratify the
appointment of Ernst & Young as the Company s independent registered public accounting firm for the year ending September 30, 2011.
Abstentions have the same effect as a vote against the proposal.

The Board of Directors unanimously recommends that you vote FOR the ratification of the selection of Ernst & Young as the Company s
independent registered public accounting firm for the year ending September 30, 2011

13
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PROPOSAL NO.3 APPROVAL OF AMENDMENT TO AND RESTATEMENT OF THE GLOBAL

EMPLOYEE STOCK PURCHASE PLAN

At the Annual Meeting, shareholders will be presented with a proposal to approve an amendment to and restatement of the Company s Global
Employee Stock Purchase Plan, as amended and restated to date (the Global Plan ), to extend the term of the Global Plan to January 27, 2021.

On November 18, 2010, the Board of Directors unanimously approved the amendment to and restatement of the Global Plan, subject to the
approval by the Company s shareholders at the Annual Meeting. In order for the amendment to and restatement of the Global Plan to take effect,
it must be approved by the Company s shareholders. As of December 1, 2010, 1,200,000 shares of common stock were authorized for issuance,
and approximately 469,706 shares of common stock remained available for issuance, under the Global Plan.

The complete text of the Global Plan reflecting all amendments approved by the Board of Directors is attached hereto as Annex A to this Proxy
Statement. The following discussion is qualified in all respects by reference to Annex A.

Purpose of the Global Plan

The purpose of the Global Plan is to advance the interests of the Company by encouraging stock ownership by employees of the Company and
certain of its subsidiaries.

The Board of Directors believes that the opportunity for the employees of the Company to acquire an equity interest in the Company through
participation in broad-based employee stock purchase plans such as the Global Plan is beneficial to both the Company and its employees. Such
plans provide an important incentive to the employees of the Company as well as assist the Company in attracting new employees.

Employees of the Company within the United States are eligible, subject to certain requirements, to participate in the Jacobs Engineering Group
Inc. 1989 Employee Stock Purchase Plan (the 1989 ESPP ). The Global Plan offers employees of certain subsidiaries of the Company organized
in countries outside the United States the same opportunity to acquire an equity interest in the Company as is currently enjoyed by the

Company s U.S. employees.

Administration

The Global Plan is administered by the Board of Directors, a designated committee thereof, or the person or entity delegated the responsibility of
administering the Global Plan (the Committee ). The Committee is authorized to construe and interpret the Global Plan, to define the terms used
in the Global Plan, to determine eligibility for participation and benefits, to prescribe, amend and rescind rules and regulations for its
administration, and to take any other necessary action in relation to the Global Plan.

Eligibility

14
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In general, and subject to local law, all employees of those subsidiaries of the Company designated by the Board of Directors to participate in the
Global Plan (a Designated Subsidiary ) are eligible to participate in the Global Plan provided they have completed one (1) year of service as of
the relevant enrollment date. However, the Committee in its sole discretion may determine that the following employees shall not be eligible to
participate:

(i)  Unless otherwise required by local law, employees whose customary employment is less than 20 hours per week or who
are employed for less than five months in any calendar year;

(i)  Unless otherwise required by local law, employees who are not actively employed by a Designated Subsidiary at the beginning of a
six-month election period (described below), including employees who are on disability or a leave of absence;

15
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(iii) Any employee who would own more than five (5) percent of the common stock of the Company immediately after the stock
purchase opportunity is granted to them under the Global Plan (for purposes of this condition, shares of common stock that the
employee may purchase under any and all outstanding stock option agreements shall be treated as stock owned by the employee even
though the stock option may not be exercisable at the time such opportunity to participate in the Global Plan is granted);

(iv) Employees who are subject to Section 16(a) of the United States Securities Exchange Act of 1934, as amended (the Exchange Act );
and

(v) Employees who are eligible to participate in the 1989 ESPP.

The Company estimates that, at December 1, 2010, there were approximately 8,700 employees eligible to receive purchase rights under the
Global Plan.

Exercise of Purchase Right

Participation in the Global Plan is completely voluntary (an eligible employee who elects to participate in the Global Plan is also referred to as a
participant ).

The Global Plan permits participants to purchase shares of common stock from the Company by electing to exercise purchase rights to purchase
common stock. These purchase rights are granted to eligible employees at the beginning of election periods, the duration of which is designated
by the Committee. In order to exercise a purchase right and purchase shares of the common stock of the Company, participants must elect to
contribute amounts ranging from 2% to 15% of his or her compensation (as defined in the Global Plan). Such contributions generally occur
through payroll withholdings from the participant s salary or wages (although alternative methods of contribution may be permitted by the
Committee). An employee may elect to participate by enrolling in the Global Plan in accordance with procedures established by the Committee
during an enrollment period. Once an eligible employee is enrolled in the Global Plan, such eligible employee will continue to participate in the
Global Plan for each successive election period until he or she terminates his or her participation. Purchases of common stock by participants are
affected at the end of each purchase period as determined by the Committee without any further action on the part of the participant.

Purchase Price

The price at which shares may be purchased is generally equal to 95% of the closing value of a share of common stock of the Company on the
last trading day in a purchase period as determined by the Committee. The Committee may in its discretion, however, change the formula for
determining the purchase price to the closing value on the last trading day of the purchase period as determined by the Committee multiplied by
any percentage figure from 85% to 100%. The closing value of a share of common stock of the Company for this purpose is equal to the closing
sale price for such a share as quoted on the New York Stock Exchange or such other established stock exchange or national market system on
which the share is listed or traded for the day for which the closing value is to be determined. On December 1, 2010, the closing price for the
Company s common stock was $39.34 per share.

Maximum Amount of Stock

16
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The maximum fair market value of common stock that an employee may purchase under the Global Plan (or any other employee stock purchase

plan intended to meet the requirements of Section 423 of the Internal Revenue Code of 1986, as amended, and the regulations and interpretations
promulgated thereunder (the Code )), in any calendar year is $25,000 (based on the fair market value of the common stock when the purchase

right is granted). Local tax laws and regulations may also limit the maximum number or value of shares that may be purchased.

17
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Cessation of Employment

If a participant ceases to be employed by the Company or a designated subsidiary for any reason or ceases to be an eligible employee, then the
participant s rights under the Global Plan shall, subject to local law, immediately terminate, and the Company will refund to the employee, or the
employee s personal representative, the full amount of all withholdings without interest or with interest where required by law. An employee may
not transfer a purchase right other than by will or the laws of descent and distribution, and during an employee s lifetime, a purchase right is
exercisable only by the employee.

Amendment, Modification and Termination

If this proposal is approved by the shareholders at the Annual Meeting, the Board of Directors may at any time amend, modify or terminate the
Global Plan, provided, however, that no participant s existing rights may be adversely affected by any such amendment, modification or
termination, except to comply with law, stock exchange rules or accounting rules.

If this proposal is approved by the shareholders at the Annual Meeting, the Global Plan will terminate on January 27, 2021, unless the Board of
Directors terminates the Global Plan at an earlier date or the shares reserved for the Global Plan are exhausted, and the shareholders do not vote
to reserve additional shares for it.

Adjustments of Shares; Change of Control

In the event that the Company shall subdivide or reclassify the shares of common stock of the Company with respect to which a purchase right
has been or may be granted under the Global Plan, or shall declare thereon any stock split or dividend, or shall alter the capital structure of the
shares or the Company in any similar manner, then the number and class of shares held in the Global Plan and which may thereafter be subject
to the share purchase right granted under the Global Plan shall be adjusted accordingly, and in the case of each right outstanding at the time of
any such action, the number and class of shares which may thereafter be purchased pursuant to such right and the purchase price shall be
adjusted accordingly, as necessary to preserve the rights of the holder(s) of such shares and right(s). If the Company is acquired by merger, or if
substantially all of its assets or outstanding voting stock is acquired, then immediately prior to the effective date of the corporate transaction,
each outstanding purchase right will be automatically exercised by applying all amounts withheld for each participant during the election period
to the purchase of whole shares at the purchase price for such election period by treating the day immediately prior to the effective date of any
corporate transaction as the last trading day of the election period, unless the Board of Directors determines in its sole discretion to establish an
earlier date as the last trading day of the election period, or to provide that purchase rights will be assumed by a successor entity that is a party to
the corporate transaction or terminate the Global Plan.

Global Plan Benefits

Each eligible employee elects whether to participate in the Global Plan and the extent to which he or she will participate. It is, therefore, not
possible to determine the benefit or amounts that will be received in the future by individual employees or groups of employees under the Global
Plan.

No Other Rights Conferred to Employees or Participants

18
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Nothing in the Global Plan shall be construed to be a contract of employment between the Company or any subsidiary of the Company and any
employee or any group or category of employee (whether for a definite or specific duration or otherwise), or to prevent the Company or the
employer of any participant from terminating any employee s employment at any time, in accordance with applicable local law. Nothing in the
Global Plan shall be construed as conferring to any employee any right to participate in any other benefit plan sponsored by the Company or any
subsidiary of the Company, or to any compensation in the event the Global Plan ends or the Company terminates the Global Plan.
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Income Tax Consequences

The income tax implications of participation in the Global Plan differ depending on the particular laws applicable in the country in which a
Designated Subsidiary is located. Each participant in the Global Plan should consult a tax advisor regarding the tax consequences of
participating in the Global Plan.

Vote Required; Recommendation of the Board of Directors

The affirmative vote of a majority of the shares of common stock present, in person or by proxy, at the Annual Meeting is necessary to approve
the amendment to and restatement of the Global Plan. Abstentions have the same effect as a vote against the proposal.

The Board of Directors unanimously recommends that you vote FOR

the approval of the amendment to and restatement of the Global

Employee Stock Purchase Plan
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PROPOSAL NO.4 ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Board of Directors of the Company is committed to excellence in governance. As part of that commitment, and as required by
Section 14A(a)(1) of the Exchange Act, the Board of Directors is providing the Company s shareholders with an opportunity to provide an
advisory vote related to executive compensation.

The Human Resource and Compensation Committee of the Board of Directors (the HR&C Committee ) establishes, recommends and governs all

of the compensation and benefits policies and actions for the Company s Named Executive Officers ( NEOs ), as defined below under Executive

Compensation Summary Compensation Table. Additional information regarding the HR&C Committee and its role is described below in the
Compensation Discussion and Analysis section of this proxy statement and the related tables and narrative disclosure. Consistent with the

Company s compensation philosophy, our executive compensation program has been designed to promote a performance-based culture and align

the interests of executives with those of shareholders by linking a substantial portion of compensation to the Company s performance. The

program is designed to award superior performance and provide consequences for underperformance. The program is also designed to attract

and to retain highly-qualified executives who are critical to the success of the Company.

To that end, the Company provides pay that is highly leveraged toward equity in order to align total compensation with shareholder interests.
Equity represents the majority of a NEOs compensation as a percentage of total compensation (base, short-term incentive and equity).
Specifically:

Approximately 71% of total compensation for the CEO in fiscal 2010 was in equity; approximately 18% in base salary; and
approximately 11% in short-term incentive; and

Approximately 53% (on average) of total compensation for NEOs (other than the CEO) in fiscal 2010 was in equity; approximately
25% in base salary; and approximately 14% in short-term incentive.

In addition, during fiscal 2010, based on competitive data, retention strategy and further alignment with shareholders, the HR&C Committee
granted a mix of stock options and longer vesting restricted stock to its executive officers, with the CEO receiving 53% of his equity award in
stock options and 47% in restricted stock and the other NEOs receiving 55% of their equity award in stock options and 45% in restricted stock.

The HR&C Committee continually reviews best practices in governance and executive compensation. In observance of such best practices, the
Company:

Does not maintain employment agreements with the NEOs (other than an expatriate agreement relating to assignment conditions);

Does not provide supplemental retirement benefits for the NEOs;

Does not provide perquisites (unless generally available to all employees and other than limited expatriate arrangements) for the NEOs;

Does not provide for any tax gross-ups for the NEOs in the event of a change in control;
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Does not permit the HR&C Committee s independent compensation consultant to perform services for the Company other than those
that support the needs of the HR&C Committee;

Has incentive plans that discourage undue risk and align executive rewards with short, medium and long term company performance;
and

Encourages executives to have a meaningful ownership interest in the Company and regularly reviews the NEOs holdings in the
Company against pre-established ownership guidelines.

10
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For the reasons discussed above, the Board of Directors unanimously recommends that shareholders vote in favor of the following resolution:

Resolved, that the shareholders approve the compensation of the NEOs, as described in the Compensation Discussion and Analysis, the
compensation tables and the accompanying narrative disclosure, in the proxy statement.

While the resolution is non-binding, the Board of Directors values the opinions that shareholders express in their votes and in any additional
dialogue. It will consider the outcome of the vote and those opinions when making future compensation decisions.

The Board of Directors unanimously recommends that you vote FOR the advisory resolution

approving the Company s executive compensation

11
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PROPOSAL NO.5 ADVISORY VOTE ON THE FREQUENCY OF ADVISORY VOTES ON

EXECUTIVE COMPENSATION

As part of the Board s commitment to excellence in corporate governance, and as required by the Section 14A(a)(2) of the Exchange Act, the
Board of Directors is providing the Company s shareholders with an opportunity to provide an advisory vote to determine whether the
shareholder vote on executive compensation should occur every one, two or three years.

Consistent with the Company s compensation philosophy, the Company s executive compensation program promotes a performance-based
culture and is designed to award superior performance and attract and retain highly-qualified executives while aligning their interests with those
of the Company s shareholders. Equity comprises a significant component of the Named Executive Officers ( NEOs ) compensation and such
long-term awards generally vest over a two- to five-year period from the date of grant. Furthermore, the HR&C Committee continually reviews
best practices in governance and executive compensation and maintains a compensation program that complies with suggested best practices
guidelines. In observance of such best practices, the Company does not maintain employment agreements with the NEOs (other than an
expatriate agreement relating to assignment conditions), does not provide supplemental retirement benefits for the NEOs, does not provide
perquisites (unless generally available to all employees and other than limited expatriate arrangements) for the NEOs and does not provide for
any tax gross-ups for the NEOs in the event of a change in control. The Company believes these factors, along with the rest of the compensation
program as described more fully below in the Compensation Discussion and Analysis section of this proxy statement and the related tables and
narrative disclosure, emphasize the positive pay practices employed by the Company.

The Company believes holding an advisory vote on executive compensation every three years would allow the Company to conduct a

meaningful and detailed review of its pay practices in response to such shareholder advisory vote on executive compensation and that a more
frequent vote is not necessary given the long-term nature of the Company s executive compensation program and the Company s compliance with
best practices related to compensation.

For the reasons discussed above, the Board of Directors recommends that shareholders vote to hold the advisory vote on executive compensation
every three years. Shareholders are not voting, however, to approve or disapprove of this particular recommendation. The proxy card provides
for four choices and shareholders are entitled to vote on whether the advisory vote on executive compensation should be held every one, two, or
three years, or to abstain from voting.

While the result of this advisory vote on the frequency of the vote on executive compensation is non-binding, the Board of Directors values the
opinions that shareholders express in their votes and in any additional dialogue. It will consider the outcome of the vote and those opinions when
deciding how frequently to conduct the vote on executive compensation.

The Board of Directors unanimously recommends that you vote

to hold the advisory vote on executive compensation EVERY THREE YEARS

12
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

The Company monitors developments in the area of corporate governance and routinely reviews its processes and procedures in light of such
developments. Accordingly, the Company reviews federal laws affecting corporate governance, such as the Sarbanes-Oxley Act of 2002 as well
as various rules promulgated by the Securities and Exchange Commission (the SEC ) and the New York Stock Exchange (the NYSE ). The
Company believes that it has procedures and practices in place which are designed to enhance and protect the interests of its shareholders.

The Board of Directors has approved Corporate Governance Guidelines for the Company. The Corporate Governance Guidelines address the
following matters:

The Mission of the Board of Directors;

The size of the Board of Directors;

Frequency of meetings of the Board of Directors;

Committees of the Board of Directors;

The requirement that the Board of Directors be comprised of a majority of independent directors;

The requirement that the Audit, Human Resource and Compensation, and Nominating and Corporate Governance Committees of the
Board of Directors be comprised entirely of independent directors;

Guidelines for determining director independence;

Majority voting in uncontested elections of directors;

Limits on the number of other public company boards on which non-management directors (i.e., a director who is not employed by the
Company) may serve;

Executive sessions of the Board of Directors wherein non-management directors meet as a group without the presence of management
directors;

Conflicts of interests;
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The role and responsibilities of the Presiding Director;

The requirement that the performance of the Chief Executive Officer be evaluated annually and reviewed by the non-management
directors;

Significant change in professional occupation or employment of a director;

Review of the performance of individual directors; and

Other matters uniquely germane to the work and responsibilities of the Board of Directors.

Director Education

Also pursuant to the Company s Corporate Governance Guidelines, the Board of Directors is provided with, and encouraged to participate in
continuing education.

Codes of Ethics

In addition to the Corporate Governance Guidelines, the Board of Directors has adopted the following other codes, guidelines, and policies:

Code of Business Conduct and Ethics for Members of the Board of Directors;

13
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Code of Ethics for the Chief Executive Officer and Senior Financial Officers; and

Corporate Policies Concerning Business Conduct.

These documents, along with the Corporate Governance Guidelines, serve as the foundation for the Company s system of corporate governance.
They provide guidance for maintaining ethical behavior, require that directors and employees comply with applicable laws and regulations,
prohibit conflicts of interest, and provide mechanisms for reporting violations of the Company s policies and procedures.

In the event the Company makes any amendment to, or grants any waiver from, a provision of the Code of Ethics that applies to the principal
executive officer, principal financial officer, or principal accounting officer that requires disclosure under applicable SEC rules, the Company
will disclose such amendment or waiver and the reasons therefore on its website at www.jacobs.com.

Stock Ownership Guidelines

In an effort to more closely align the Company s non-management directors financial interests with those of the shareholders, the Board of
Directors has established stock ownership guidelines for non-management directors. Under these guidelines, the Company s non-management
directors are expected to own common stock valued at a minimum of three times their annual cash retainer. Non-management directors are
expected to meet or exceed these guidelines within five years of joining the Board of Directors.

As part of the Company s continuing efforts to align the financial interests of the Company s executives with those of the shareholders, the
Company has established stock ownership guidelines for the Company s senior management. Under these guidelines, members of senior
management are expected to own common stock valued at between two to five times their base salary, depending upon their position in the
Company. The guideline for the Chief Executive Officer is five times base salary. The guideline for Executive Vice Presidents is three times
base salary, and the guideline for all other members of the senior management team is two times base salary. The members of senior
management subject to these guidelines are expected to meet or exceed these guidelines within three to five years of entering their respective
positions.

Committee Charters

The Board of Directors has adopted formal charters for each of its standing Committees:

The Audit Committee;

The Human Resource and Compensation Committee; and

The Nominating and Corporate Governance Committee.
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These charters establish the missions of the respective Committees as well as Committee membership guidelines. They also define the purpose,
duties, and responsibilities of each Committee in relation to the Committees role in supporting the Board of Directors, and assisting the Board in
discharging its duties in supervising and governing the Company.

Availability of Documents

The full text of the Corporate Governance Guidelines, Code of Business Conduct and Ethics for Members of the Board of Directors, the Code of
Ethics for the Chief Executive Officer and Senior Financial Officers, the Corporate Policies Concerning Business Conduct, Committee Charters,
Board of Directors Guidelines for Determining the Independence of its Members, and the other corporate governance materials described in this
Proxy Statement are accessible by following the link to Corporate Governance on the Company s website at www.jacobs.com.

14
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The Company will furnish without charge a copy of the Company s Corporate Governance Guidelines, Code of Business Conduct and Ethics for
Members of the Board of Directors, the Company s Code of Ethics for the Chief Executive Officer and Senior Financial Officers, the Company s
Corporate Policies Concerning Business Conduct, the Charters of the Audit Committee, Human Resource and Compensation Committee, and
Nominating and Corporate Governance Committee, and the Board of Directors Guidelines for Determining the Independence of its Members to
any person making such a request in writing and stating that he or she is a beneficial owner of common stock of the Company. Requests should

be addressed to: Jacobs Engineering Group Inc., 1111 South Arroyo Parkway, Pasadena, California, 91105, Attention: Corporate Secretary.
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THE BOARD OF DIRECTORS AND ITS COMMITTEES

The Board of Directors believes the Board, as a whole, should possess the requisite combination of skills, professional experience, and diversity
of backgrounds to oversee the Company s business. The Board of Directors also believes there are certain attributes each individual director
should possess, as reflected in the Board of Directors membership criteria. Accordingly, the Board of Directors and the Nominating and
Corporate Governance Committee consider the qualifications of directors and director candidates individually as well as in the broader context
of the Board s overall composition and the Company s current and future needs. The Nominating and Corporate Governance Committ