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PART |
ITEM 1. BUSINESS

GENERAL

Jacobs Engineering Group Inc. (the "Company" nis of the largest professional service firms inlimited States providing engineering,
design and consulting services; construction amgtcoction management services; and process plaintemance services to a wide range of
industrial, commercial and governmental clientetighout the United States, the United Kingdom aalduhd.

The Company has focused its services on selectietiry groups and markets including the processsimigs (primarily for the refining,
chemical, foods, pharmaceutical and biotechnolagg, minerals and fertilizers industries); environtaéapplications and projects; and
facilities (principally for high technology indugs such as electronics and micro- electronicsyedlsas health care and food processing
facilities, commercial and municipal buildings asttier industrial projects). As discussed in thdisa¢'Recent acquisitions”, below, the
Company completed the acquisition of two business&994 which added the pulp and paper markétdaollection of process industries to
which the Company provides its services, as wethgemnding the Company's customer base in theoffaailities construction, particularly
in the micro-electronics, transportation, civic drehlth care markets.

The Company is a Delaware corporation and wasrailyi incorporated in 1957 as a successor to abasiorganized by Dr. Joseph J. Ja
in 1947. The Company's common stock has been pyblidd since 1970 and currently is listed on treM\York Stock Exchange.

RECENT ACQUISITIONS

During fiscal 1993 and 1994, the Company complstacbral significant business acquisitions. In Jagni893, the Company acquired H&G
Process Contracting Limited and H&G Contractorsitaah (together, "Humphreys & Glasgow" ), based mgand. Humphreys & Glasgow
has broad-based process engineering and desitgiskiie areas of refining, petrochemicals, fihemicals, pharmaceuticals and, until the
fourth quarter of fiscal 1994, water treatmentlifaes. In June 1993, the Company acquired thelSgeup of companies (the "Sigel Grouy
based in Philadelphia, Pennsylvania. The Sigel @pmovides engineering and design services totslipnmarily in the
biotechnology/pharmaceutical industry worldwide September 1993, the Company acquired Wolder Eagérend Constructors (the
"Wolder Group" ), based in Long Beach, Califorriihe Wolder Group provides engineering, design, itaoson and construction
management services to clients primarily in thegdetim refining, gas transmission, chemical andimgifusinesses. And finally, in July
1994, the Company acquired the engineering andremti®n management services businesses from CRSS$the engineering business is
referred to as "Sirrine" and the construction managnt business is referred to as "CRSS Construgtorsese businesses provide
comprehensive design, engineering and construoi@mmagement services to government and commer@tiroers in the pulp and paper,
micro-electronics, transportation and facilitiesrkedis, among others, throughout the continentatddnGtates.

Management believes each of these acquisitionsgesthe Company with long-term strategic growtpartunities. As a result of these
acquisitions, the Company now has established tippsain new geographic markets and added to thgeraf services it can provide its
clients. The Company has also added to its custbamr, as well as to the industry groups and nmmtkewhich it can provide its services.
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Following the acquisitions of Sirrine and CRSS Garidors, management implemented, in the fourthritguaf fiscal 1994, a plan to
consolidate certain of its offices. Management aésgewed where certain projects were being exegygarticularly those projects in the area
of bulk chemical processing, and decided to trarsdtected projects to other offices within the @amy. Concurrent with these actions,
management undertook to evaluate the Company'soorg business activities relating to a joint waetin the UK. Lastly, management
reviewed the realizability of certain assets thenpany acquired in recent years and wrote-down dneying value of these assets to their
estimated net realizable values. As a result cfalaetions, the Company recorded in the fourthtquaf 1994 a total after-tax charge of
approximately $10.2 million ($0.40 per share). ki total charge recorded, approximately $8.6 mmil{{0.34 per share) related to the
consolidation and cost reduction activities disedsabove, and approximately $1.6 million ($0.06g¥&re) related to certain third-party
claims and litigation that were settled during therth quarter of 1994. For further discussionto$ ttharge, refer to Management's Discus
and Analysis of Financial Condition and Result©gpkrations included in Item 7., below.

SERVICES PROVIDED

The Company offers three broad categories of psideal services:

engineering (which includes design, consulting atier related services); construction and constmehanagement; and plant maintenance.
Often, Jacobs establishes a relationship withemtivhere it is awarded a contract for the injlahses of an engineering and/or construction
project. These services may include feasibility®s, consulting or design work. Because of thgeasf technical expertise the Company
possesses, it is often retained for additional vamrihe project develops. The scope of servicegded by the Company, therefore, ranges
from consulting to complete single-responsibiligntracts.

The following table sets forth the total revenuéthe Company from each of its three basic servategories for the five years ended
September 30, 1994 (in thousands of dollars):

1990 1991 1 992 1993 1994
Engineering  $241,187  $313,849  $355, 483  $453,247  $476,491
Construction 414,980 499,081 503, 406 424,259 456,750
Maintenance 225,590 223,359 247, 538 265420 232,513

$881,757 $1,036,289 $1,106, 427 $1,142,926 $1,165,754
Engineering

The Company employs all of the engineering andedldisciplines to engineer and design modern gopkants (which include projects for
clients in such industries as refining, chemicabds, pharmaceutical and biotechnology, pulp apepand minerals and fertilizers) and high
technology facilities (such as micro-electronicars, specialized plants for clients in the foadlistry, commercial and municipal buildings,
research and development facilities that requitkrtally complex structures such as "clean rooamsl' other industrial projects).

With respect to the environmental area, the Comganploys all of the requisite engineering, sciéntiublic health and related skills to
consult, investigate, study, manage and providesdiah engineering for major environmental programfse Company's capabilities in
process engineering and construction combined itgithnvironmental expertise allow it to offer ifgeats a wide range of services from a
single-source provider. Accordingly, the Companyg haen awarded contracts requiring a combinatidgradftional process engineering and
environmental services.
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Additionally, the Company employs all of the prafieal and technical expertise necessary to pravibi®ad range of consulting services
including:

performing pricing studies, market analyses andrfaial projections necessary in determining theilélity of a project; performing gasoline
reformulation modeling; analyzing and evaluatingplat and mechanical designs for complex procegsiagts; analyzing automation and
control systems; analyzing, designing and execuiingontainment strategies; developing and perfognprocess protocols in respect of
Federal Drug Administration mandated qualificati@itation requirements; and performing geologarad metallurgical studies.

Also included in the category of "Engineering" atiof the related support services necessaryh@ptoper and effective delivery of the
Company's engineering and related services. Amloeggtare cost engineering, planning, schedulimgupement, estimating, project
accounting, quality and safety.

Construction

The Company provides traditional field constructienwell as construction management services vatgrand public sector clients in many
of the process and facilities industries servicgdhe Company. The Company can also provide igtdiwith Advanced Construction
Technology ("ACT" )(R). ACT is an advanced formmbdular engineering, design, dite fabrication and assembly, and field erect®@T
provides clients with an alternative approach aalittonal methods of engineering and constructitictvcan significantly reduce new plant
costs. In the environmental area recent contraat@svfrom clients in the public sector require @mmpany to provide environmental
remedial construction services. The Company bedi¢hre environmental remedial construction markdtasintinue to grow in the future as
more resources are committed to actual site clgan-u

The Company's field construction activities areued primarily on process plant and facilities ¢areion projects for which the Company
has performed the engineering and design work.oByding its construction efforts on such projeitts, Company avoids the risk of
constructing complex plants based on designs pedday others. The financial risk to the Compangafstructing complex plants based on
designs prepared by third parties may be partisutagnificant on fixed-price contracts. On the etthand, the Company believes the
integration of its services (i.e., providing designgineering and construction services on the gamject) provides the Company greater
opportunity to price its services more competitvahd can enhance its overall contract profitabiRrom the customers' perspective, the
Company believes that the integration of its se&wiprovides them with a competitive advantage eag ¢an look to the Company as a single-
source provider of design/build services. Howetlez,Company will continue to pursue constructiofygmojects where it can negotiate
pricing and other contract terms acceptable taChmpany.

In the area of construction management, the Companyprovide a wide range of services to its custsnirhe Company may act as the
program director, whereby it oversees, on behatfiefowner of the project, the complete plannirggigh and construction phases of the
project. Or, its services may be limited to prorglconstruction consulting, estimating, schedutingalue engineering services. The
Company believes its capabilities in the area ostmiction management were greatly enhanced daf8g when it completed the acquisi
of CRSS Constructors. As a result of this acquisjtthe Company has broadened its geographic preser expanded both its client base
and the industry groups to which it can provide aratket its construction management services.

Maintenance

Maintenance generally refers to all of the taskgiired to keep a plant in day-to-day operationgpiting the repair and replacement of
pumps, piping, heat exchangers and other equipriteri$o includes "turnaround" work which involvesjor refurbishment which can only
be performed when the plant is shut down. Sincédsiwns are expensive to the owners of the plamatound work will often require
maximizing the number of craftsmen that can woflcigitly on a project on a 24 hours per day, sed&ys per week basis. The Company
employs sophisticated computer scheduling and progring to complete turnaround projects quickly @mdaintains contact with a large
pool of skilled craftsmen it can hire as needednaimtenance and turnaround projects.
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Although the profit margins that can be realizeslrfrmaintenance services are generally less thaneergng and construction services, the
costs to support maintenance activities are alsergdly lower than engineering and constructiowises. The Company remains active in
business because it sometimes leads to contraptevae engineering and/or construction servi€esthermore since maintenance contracts
are normally cost-reimbursable in nature, they gmetess risk to the Company. Additionally, althbwemngineering and construction projects
may be of a short- term nature, maintenance sexaften result in long-term relationships with olie For example, the Company has been
providing maintenance services at several majocga® plants for over 25 years. This aspect of maamtce services greatly reduces the
selling costs in respect of such services.

INDUSTRY GROUPS AND MARKETS

The Company has chosen to focus its efforts offidlf@mving industry groups and markets: environménfining, chemical and
pharmaceutical, facilities, and minerals and fizdils. With the acquisition of Sirrine in 1994, Biempany now provides engineering and
construction management services to the pulp apdrpadustry. The Company believes these industiys and markets have sufficient

common needs to permit cross-utilization of the @any's resources which help to mitigate the negatffects of a downturn in a single
industry.

The following table sets forth the total revenuéthe Company from each of these industry grougbsraarkets for the five years ended
September 30, 1994 (in thousands of dollars):

1990 1991 1992 1993 1994
Environmental $39,407 $67,940 $105,608 $161,964 $175,846
Refining 172,705 216,865 362,005 404,462 372,769
Chemical and
pharmaceutical 388,813 419,311 351,336 386,522 415,062
Facilities 250,136 308,805 224,822 158,217 177,193
Minerals and
fertilizers 30,696 23,368 62,656 31,761 24,884

$881,757 $1,036,289 $1,106,427 $1,142,926 $1,165,754

The Company historically has provided primarily exgring services to the environmental group. Hawegertain of the more recent
contracts awarded to the Company also include neamagt services for the remediation of hazardousesaMaintenance services are
provided primarily to the chemical and refining urstries.

Environmental

The Company believes it is one of the leading pters in the United States of environmental engingeand consulting services, including
hazardous waste management and cleanup. The eméntal business currently represents an importmtgb the Company's operations
and, as a result of growing public concern ovemihigion's environment, combined with increasedslegion regarding the environmental
obligations of companies in the private sector,Gloepany believes demand for environmental serwicksontinue to grow.

The Company is currently providing environmentalsges for a number of U.S. federal government agsnincluding the Department of
Energy; the Department of Defense; and the Enviental Protection Agency. In the private sector,Glaenpany provides consulting,
environmental studies, remedial design and projestagement services, such as the design and atiiraf waste minimization programs
relating to existing process plants, and the deaighconstruction of waste and wastewater treatfaeilities. Additionally, the Company
provides engineering, design and related techslices for large, complex water purification syss.
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Typical projects for the U.S. government include gneparation of feasibility studies and performiemedial investigation, engineering and
design services on several national programs. Métlye Company's contracts relate to the Comprebhelsivironmental Response
Compensation and Liability Act of 1980 ("CERCLA" @uperfund") and the related Superfund AmendmantsReauthorization Act of
1986 ("SARA"), as reauthorized in 1990. More reberthe Company has been awarded multi-year cotstfaem the U.S. Air Force to
provide fullservice remedial action services for the U.S. Airde Center for Environmental Excellence ("AFCE& several bases locatec
the U.S., as well as a "nationwide" award to presdrvices under the U.S. Base Realignment andi@¢*BRAC") program. The Company
also provides project management services oveclgigaup activities at various government instaliet, as well as detailed scientific and
support services, groundwater restoration manageamehaction plans, and services relating to tlwhenissioning of nuclear production
and armament facilities.

Many of the projects for the U.S. government sparesal years. For larger programs, the scope wfcgey are such that the Company
sometimes teams with other companies in order éouge the project.

Within the private sector, the Company providesstiting, design, engineering, procurement, constrm@nd project management services
to clients on projects involving waste minimizatijprograms, waste treatment and other facilities.

The Company believes the acquisition of HumphreySl&sgow greatly enhanced its capabilities in tfea &f environmental engineering &
waste management. Its experience includes bothrgment and private-sector projects in the aredaaility decommissioning, waste
packaging, robatics, solidification and encapsalatRecent awards to Humphreys & Glasgow requiveldeing the process design of plants
to vitrify certain types of contaminated wastescisapplications of vitrification technology is cently planned for use by certain of the
Company's clients in the United States.

Refining

The Company provides its full line of servicesttodlients in the refining industry. Typical projedn the refining area include retrofits,
revamps or expansion of existing plants, upgradidgzidual process units within refineries, new stiaction and maintenance services. The
Company also provides a broad range of consuléngices to its clients, including feasibility anditi-client studies.

Over the past several years, the Company has exped a significant increase in contract awardglfamts producing oxygenates and other
high- octane fuel blending components for gasalgueh components are required by the Clean AiroAd990 in reformulated gasolines in
order to reduce the emissions of unburned hydracerand carbon monoxide from automobiles), as agefilants that hydrotreat various fuel
fractions to reduce the sulfur content of blendemtipcts. The Company has completed several mapjeqis to design, engineer, procure and
construct methyl tertiary butyl ether ("MTBE") usigdnd tertiary amyl butyl ether (“TAME") units famumber of major refiners at facilities
located throughout the United States. The Compasyakso utilized its modular construction capabgiin the construction and installatior
these units. The use of modular construction c#mdecongest the construction site and allow faalka construction to proceed
simultaneously with the modular activity.

A significant aspect of the Company's service it ithdustry is in the area of contract maintenafit® Company has contracts with several
major oil refiners for on-site maintenance and amonind activities. Many of these contracts aregreen in nature and tend to be extended
over many years.
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The Company believes its capabilities in the refjnarea in the West Coast market were greatly emohduring 1993 when it completed the
acquisition of the Wolder Group. As a result of #ugjuisition, the Company has broadened its gebgrgpesence with access to both new
and existing clients.

Chemical and pharmaceutical

The Company furnishes its full line of servicestsoclients operating in the chemical, pharmacealignd biotechnology industries. Typical
projects in the chemical area include bulk chempcatiuction facilities involving various petrocherals, aromatics and derivatives,
monomers and polymers. In the pharmaceutical asteédinology area, typical projects include stdiilepharmaceutical manufacturing
facilities and biotechnology laboratories and pgtants. Also included in this category of businases process projects for clients in the food
industry and, beginning August 1, 1994, the pulg paper industry. The Company's capabilities inpthip and paper industry result from the
acquisition of Sirrine. The Company believes Sario be one of the leading providers of engineeaimgj design services to U.S. customers in
the pulp and paper industry.

The Company also enhanced its capabilities in tegmpaceutical and biotechnology area as a resthieoficquisition of the Sigel Group in
June 1993. When combined with the Company's tatditiprocess engineering and project managemelst sk the technical and other
capabilities acquired as a result of the acquisitibTriad Technologies, Inc. in 1991, the Compheljeves it is now capable of executing
multi-million dollar, single- responsibility projézin the areas of pharmaceuticals and biotechgolgeordingly, the Company believes it is
a national leader in providing not only engineeridgsign and construction services, but also cdneégesign services with emphasis on
production strategy, current good manufacturingfices ("cGMP") compliance, regulatory complianoé gualification/validation services
for pharmaceutical and biotechnology research, ldpweent and production facilities.

Facilities

"Facilities" refers to those contracts requiring @ompany to provide comprehensive architecturgjineering, design, construction and/or
construction management services for projects asdtigh technology manufacturing operations inelleetronics, micro-electronics and
aerospace industries, specialized plants for dienthe food industry, research and developmanilitfas that require technically complex
structures such as "clean rooms", correctionalifi@si, health care facilities and transportatigatems, as well as multi-purpose buildings for
industrial, commercial and government clients.

The Company believes its capabilities in the ftiesi area were greatly enhanced during 1994 whegnipleted the acquisition of Sirrine and
CRSS Constructors. Sirrine's experience in the ddmdJ.S. micro-electronics industry complemeriteel Company's experience in foreign
markets. CRSS Constructors greatly expanded thep@oy's capabilities to provide construction manag@mservices for customers in the
health care, transportation, correctional and divitustries/markets.

Minerals and fertilizers

For over 25 years, the Company has been a leadaviger of engineering, design and constructionises on projects for phosphatic and
potassium fertilizer plants, coal handling faddi#tj and facilities for the mining and processing @fide range of minerals. Additionally, the
Company provides a broad range of consulting sesvic the fertilizers industry world wide and bedis it possesses the world's leading
process technology in the area of phosphatic ifeztd. The Company believes that demand for ses\bgecompanies in this industry will
grow in the future.

BACKLOG
For information regarding the Company's backlofgrence should be made to Item 7. - ManagemengsuBsion and Analysis of Financial
Condition and Results of Operations, incorporatgddference in this report.
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CUSTOMERS

For the years ended September 30, 1990, 1991, 1993,and 1994, revenues from federal governmearicgs accounted for 4.9%, 6.3%,
9.4%, 14.1% and 15.4%, respectively, of total rexeen Due to the amount of pass-through costs (Seetfacts" below) that may be incurred
on construction projects, it is not unusual fouatomer in the private sector to account for mbemtten percent of revenues in any given
year. For the years ended September 30, 1990,dr891992, one customer in the private sector atcedudor 14.7%, 11.4% and 12.5'
respectively, of total revenues (a second cust@oevunted for 10.8% of total revenues in 1992)shgle customer in the private sector
accounted for ten percent or more of total revenud®93, and a different customer accounted fo8%lof total revenues in 1994.

The Company's success in obtaining more than onieaex from its clients significantly minimizes #elling and related management
expenses. Over the past five years, a significaritqm of the Company's revenues has representekl faoclients for which the Company t
performed at least one prior contract. The Compmeligves that the amount of repeat business denadesthat a majority of the Company's
clients have a high level of satisfaction with @empany's services.

FOREIGN OPERATIONS

For the years ended September 30, 1990, 1991, 1993,and 1994, revenues from projects outsideoofiNAmerica were approximately
7.1%, 8.4%, 16.3%, 10.8% and 5.6%, respectivelyptai revenues. For the years ended Septembd93@, and prior, substantially all such
revenues related to the Company's offices in Icel&or the year ended September 30, 1993, suchueseelated primarily to the Company's
offices in the UK and Ireland.

The increase in revenues from projects outsideHNanierica from 1991 to 1992 was due primarily tar@e construction project executed
out of the Company's Dublin office and includedubstantial portion of "pass-through" costs (seent@ts" below). That project was
completed early in fiscal 1993.

CONTRACTS

While there is considerable variation in the pricprovisions of the contracts undertaken by the gamy, they can generally be grouped into
three broad categories: Cost-plus; guaranteed memiprice and fixed-price. The following table sfetgh the percentages of total revenues
represented by these types of contracts durinfjwbgears ended September 30, 1994:

1990 1991 1992 1993 1994
Cost-plus 69% 79% 87% 90% 83%
Guaranteed maximum price 11 2 4 3 8
Fixed-price 20 19 9 7 9

In accordance with industry practice, most of tlenPany's contracts are subject to terminationeatitbcretion of the client. Contracts
typically provide for reimbursement of costs inadtrand payment of fees earned through the datgcbftermination.

When the Company is directly responsible for engjiimg, design, procurement and construction ofogept or the maintenance of a process
plant, the Company reflects the cost of materiatbequipment, craft labor and subcontracts in betkenues and costs. On other projects,
where the client elects to pay for such items diyethese amounts are not reflected in eithermaes or costs. The approximate amounts of
such pass-through costs included in revenues éoyélars ended September 30, 1990, 1991, 1992,ar#D3994 were $560.3 million, $641.9
million, $659.2 million, $610.7 million and $629illion, respectively.
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Costplus contracts

Cost-plus contracts provide for reimbursement atsincurred by the Company plus a predetermineddiea fee based on a percentage of
the costs incurred. The Company prefers this tfm®otract since it believes that the primary bésists selection should be its technical
expertise and professional qualifications rathantprice considerations.

Guaranteed maximum price contracts

Guaranteed maximum price contracts are performéaeisame manner as cost-plus contracts; howdseetotal actual cost plus the fee
cannot exceed the guaranteed price negotiatedtidtbustomer. If the total actual cost of the caxttexceeds the guaranteed maximum p
then the Company will bear all or a portion of theess. In those cases where the total actuabndsiee are less than the guaranteed price,
the Company will share the savings on a predeterthidasis with the client.

Fixedprice contracts

Fixed-price contracts include both "negotiateddiice” contracts and "lump sum bid" contractsdéina negotiated fixegrice contract, th
Company is first selected as the contractor, aad the contract price is negotiated. Negotiateeldfigrice contracts frequently exist in single-
responsibility arrangements where the Companyhmspportunity to perform engineering and desigrkvbefore negotiating the price.
Under lump sum bid contracts, the Company musagainst other contractors based upon specificationsshed by the customer. This type
of pricing presents certain inherent risks, inahgdihe possibility of ambiguities in the specificats, problems with new technologies and
economic and other changes that may occur overahiact period, that are reduced by the negotigifocess. Thus, although both types of
contracts involve a firm price for the customer thmp sum bid contract provides the greater degfeisk to the Company. However,
because of economies that may be realized duringdhtract term, both negotiated fixed-price amddisum bid contracts may offer greater
profit potential than the other types of contracts.

COMPETITION

The Company is engaged in a highly competitivetess. Some of its competitors are larger than trapgany, or are subsidiaries of larger
companies, and possess greater resources thaothea@y. Furthermore, because the engineering aspw business does not usually
require large amounts of capital, there is relagimse of market entry for a new potential entrasspssing acceptable professional
qualifications. Accordingly, the Company competéghwoth national and international firms in sizaaging from very large to a wide
variety of small, regional and specialty firms.

The extent of the Company's competition varies @ting to the industries and markets it serves, @léas the regions in which the Company
is located. The Company's largest competitorsifigireering, construction and maintenance servimeprbcess plants include such well-
known companies as Bechtel Group, Inc., Fluor Gétpster-Wheeler Corp., M.W. Kellogg, Parsons ®oown & Root, Inc. and Morrison
Knudsen Corp. The Company's principal competitorddcilities work include Turner Construction Cohe Austin Co., ADP/Marshall and
IDC.

In the area of environmental engineering and hamerdvaste cleanup, the Company's competitors isc@uadumber of the companies listed
above and other specialized companies such asigo@aion, ICF Kaiser, Metcalf & Eddy, CDM, OHM, RUENgineering, Montgomery
Engineers, Ogden Environmental and Roy F. Westan, |

EMPLOYEES

At September 30, 1994, the Company had approxign&tek0 full-time employees. Additionally, as offsember 30, 1994, there were also
approximately 6,200 persons employed in the fieldhshort-term or project basis by the Company.iureber of such field employees
varies in relation to the number and size of thénteaance and construction projects in progressatparticular time.
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EXECUTIVE OFFICERS OF THE COMPANY

Pursuant to the requirements of Iltem 401(b) ande)adf Regulation S-K, the following informationbging furnished with respect to the
Company's executive officers:

Noel G. Watson

Robert M. Barton
William R. Kerler
James E. Berkley
Donald J. Boutwell
Andrew E. Carlson
Socrates S. Christopher

Arlan C. Emmert
Thomas R. Hammond
John McLachlan
Richard J. Slater
Roger L. Williams
Gregory J. Landry
Craig L. Martin

Paul A. Miskimin
John W. Prosser, Jr.

Gerald L. Stevenson

Nazim G. Thawerbhoy
William C. Markley, Il

Age Positi

78 Director an
58 President,
and Direc
72 Secretary a
65 Executive V
61 Executive V
57 Group Vice
61 Group Vice
59 President,
(a Divisi
Group Inc
49 Group Vice
43 Group Vice
48 Group Vice
48 Group Vice
56 Group Vice
46 Senior Vice
45 Senior Vice
54 Senior Vice
49 Senior Vice
Administr
57 Senior Vice
and Marke
47  Senior Vice
49 Vice Presid

Year Joined
the Registrant
or a Company

Acquired by
on with the Company the Registrant
d Chairman of the Board 1947
Chief Executive Officer
tor 1965
nd Director 1957
ice President, Operations 1980
ice President, Operations 1962
President, Field Services 1984
President, Field Services 1990

Jacobs - Sirrine Engineers
on of Jacobs Engineering

. 1994

President, Western Region 1985
President, Central Region 1975
President, Northern Region 1974
President, European Region 1980
President, Southern Region 1983
President, Quality and Safety 1984
President, Operations 1994
President, Federal Programs 1987
President, Finance and 1974
ation and Treasurer

President, General Sales

ting 1984

President and Controller 1979
ent, Law 1981

All of the officers listed in the preceding tabkrge in their respective capacities at the pleastitiee Board of Directors and, with the
exception of Messrs. Carlson, Christopher and Mahave served in executive capacities with the o or have been part of its senior
management for more than five years. Prior to jmjrthe Company, Mr. Carlson served as Preside@bafinental Heller Corporation from

November 1986 to May 1990. Prior to joining the Qamy, Messrs. Christopher and Martin had beengfdhte senior management of CR
Inc. or one of its subsidiaries for at least fiveays.
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ITEM 2. PROPERTIES

The Company maintains offices for its professiotethnical and administrative staff consisting ¢dt@l of approximately 1.4 million square
feet, in Pasadena, Long Beach and Martinez, CaldoCincinnati, Ohio; Lakeland, Florida; Somer$étw Jersey; Houston, Texas; Baton
Rouge, Louisiana; Greenville and Orangeburg, S@attolina; Raleigh, North Carolina; Portland, Oregehoenix, Arizona; New Castle,
Delaware; Washington, D.C.; Albuquerque, New Mexigenver and Golden, Colorado; Philadelphia, Pelwasya; Dublin and Cork,
Ireland; London, Manchester, and Glasgow, Uniteagidbm; and project offices throughout the Uniteat&t. The Company maintains sales
offices at many of its principal locations. The Qmny's equipment yards are located in Houston, §ard Baton Rouge, Louisiana.

The majority of the Company's offices are leasdgk Tompany also rents its project offices and &qroof its construction equipment on a
short-term basis.

ITEM 3. LEGAL PROCEEDINGS

The Company is a defendant in numerous workerspeosation, personal injury and other lawsuits rgi$h the normal course of its
business. These matters are covered by eitheminsamprovided by third parties, the Company'sissifirance programs, or a combination
thereof. The Company believes that the resulthisflitigation will not have a material adverseeeffon its consolidated financial condition.
However, there can be no assurance that this withb case.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER
MATTERS

The information required by this Item is herebydmporated by reference from the Financial Statemsedttion of the Company's 1994
Annual Report to Shareholders, copies of whichrfaial statements section is being delivered tadbmmission (but not filed with, except to
the extent incorporated herein) as an Exhibit i® bport.

ITEM 6. SELECTED FINANCIAL DATA

The information required by this Item is herebyarporated by reference from the Financial Statemsection of the Company's 1994
Annual Report to Shareholders, copies of whichbaiag delivered to the Commission (but not filedhwexcept to the extent incorporated
herein) as an Exhibit to this report.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS

The information required by this Item is herebydrporated by reference from the Financial Statemsedttion of the Company's 1994
Annual Report to Shareholders, copies of whichbaiag delivered to the Commission (but not filedhwexcept to the extent incorporated
herein) as an Exhibit to this report.

Page 1(



ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this Item is herebyarmporated by reference from the Financial Statemsection of the Company's 1994
Annual Report to Shareholders, copies of whichbaiag delivered to the Commission (but not filedhywexcept to the extent incorporated
herein) as an Exhibit to this report.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON FINANCIAL AND
DISCLOSURE MATTERS

Not applicable
PART Il
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information required by Paragraph (a) and Rapdts (c) through (g) of Item 401 and by Item 40Regulation S-K is hereby
incorporated by reference from the Company's défaproxy statement to be filed with the Commisspursuant to Regulation 14A within
120 days after the close of the Company's fiscat.ye

See the information under the caption " Executivic€rs of the Company " in Part | of this repast information required by Paragraph (b)
of Item 401 of Regulation S-K.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is herebyamorated by reference from the Company's defimitixoxy statement to be filed with the
Commission pursuant to Regulation 14A within 12@after the close of the Company's fiscal year.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by this Item is herebydrporated by reference from the Company's defimitikxoxy statement to be filed with the
Commission pursuant to Regulation 14A within 12@after the close of the Company's fiscal year.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this Item is herebydrporated by reference from the Company's defimitixoxy statement to be filed with the
Commission pursuant to Regulation 14A within 12@after the close of the Company's fiscal year.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K

(a) See accompanying Index to Financial StatermmsmdsSupporting Schedules.

(b) Reports on Form 8-K: On August 5, 1994, theiBteant filed a Current Report on Form 8-K repagtthe acquisition of the engineering
and construction management services businesseR®86 Inc. On October 6, 1994, the Registrant fitegort 8-K/A to file with the
Commission certain audited financial statementsmaodorma financial information relating to saicb@isition.

(c) Exhibits and Index to Exhibits:

2.1 Purchase Agreement dated July 29, 1994 betdambs Engineering Group Inc. and CRSS Inc. incfydischedule of annexes and
exhibits. Filed as Exhibit 1. to the Registrantigi@nt Report on Form 8-K dated August 5, 1994iandrporated herein by reference.

3.1 Certificate of Incorporation of the Registread,amended. Filed as Exhibit 3.1 to the Regissrd®93 Annual Report on Form 10-K and
incorporated herein by reference.

3.2 Bylaws of the Registrant, as amended. Filefxubit 3.2 to the Registrant's 1992 Annual Reporform 10-K and incorporated herein
by reference.

4.1 See Sections 5 through 18 of Exhibit 3.1.

4.2 See Article I, Section 3.03 of Article Ill, Acle VI and
Section 8.04 of Article VIII of Exhibit 3.2.

4.3 Specimen Certificate for Common Stock. Filed&zakibit 4.3 to the Registrant's 1991 Annual Reporf-orm 10-K and incorporated
herein by reference.

4.4 Rights Agreement dated as of December 20, b9%0d between Registrant and First Interstate Batok as Rights Agent. Filed as
Exhibit (1) to Registrant's Report on Form 8-K daBecember 20, 1990 and incorporated herein byaete.

10.1 The Jacobs Engineering Group Inc. 1981 Exezlticentive Plan (As Amended and Restated). RiteBExhibit 10.1 to the Registrant's
1993 Annual Report on Form 10-K and incorporateineby reference.

10.2 The Jacobs Engineering Group Inc. IncentiveuddPlan for Officers and Key Managers. Filed akiltik10.2 to the Registrant's 1993
Annual Report on Form 10-K and incorporated hebsgimeference.

10.3 Agreement dated as of November 30, 1993 battteeRegistrant and Dr. Joseph J. Jacobs. Filexlabit 10.3 to the Registrant's 1993
Annual Report on Form 10-K and incorporated hebgimeference.

10.4 The Executive Security Program of Jacobs Eaging Group Inc. Filed as Exhibit 10.4 to the Ragnt's 1993 Annual Report on Form
10-K and incorporated herein by reference.
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10.5 Jacobs Engineering Group Inc.
Executive Deferral Plan, effec
Exhibit 10.5 to the Registrant
10-K and incorporated herein b

10.6  Jacobs Engineering Group Inc.
Executive Deferral Plan, effec
as Exhibit 10.6 to the Registr
Form 10-K and incorporated her

10.9 The Jacobs Engineering Group |
Purchase Plan. Filed as Exhibi
Form S-8 dated February 24, 19
incorporated herein by referen

10.10 Form of Indemnification Agreem
Registrant and its officers an
10.10 to the Registrant's 1992
and incorporated herein by ref

(S)11.  Statement of computation of ne
share of common stock is hereb
from the Financial Statements
Annual Report to Shareholders,
delivered to (but not filed wi
incorporated herein) the Commi
report.

(S) 13.  Financial Statements section o
Inc. Annual Report to Sharehol
ended September 30, 1994.

(S)21.  List of Subsidiaries of Jacobs

(S) 23. Consent of Independent Auditor

(S)27.1 Financial Data Schedules.

(S) Being filed herewith.

and Subsidiaries 1991

tive June 1, 1991. Filed as

's 1993 Annual Report on Form
y reference.

and Subsidiaries 1993

tive December 1, 1993. Filed
ant's 1993 Annual Report on
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
INDEX TO FINANCIAL STATEMENTS AND SUPPORTING SCHEDU LES
SEPTEMBER 30, 1994

PAGE
Financial Statements:
The Company's consolidated financial stateme nts at September 30, 1994 and
1993 and for each of the three years in the period ended September 30,
1994, together with the report of the indepe ndent auditors on those
consolidated financial statements are hereby incorporated by reference
from the Financial Statements section of the Company's 1994 Annual Report
to Shareholders, copies of which are being d elivered to (but not filed
with, except to the extent incorporated here in) the Commission as an
exhibit to this report.
Schedules Supporting the Financial Statements:
(All schedules except those listed below hav e been omitted since they are
either not applicable, not required, or the required information is
included in the consolidated financial state ments or notes thereto.)
Il Amounts receivable from related part ies and underwriters,
promoters, and employees other than related parties for
the years ended September 30, 1993 a Nd 1994......cccoiiiiiieiiinn. 15
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES

SCHEDULE Il - AMOUNTS RECEIVABLE FROM RELATED PARTI ES AND UNDERWRITERS,
PROMOTERS, AND EMPLOYEES OTHER THAN RELATED PARTIES

FOR THE YEARS ENDED SEPTEMBER 30, 1993 AND 1994

Balance at end

Balance Deductions of period
Name of at Beginning (amounts

Debtor of Period Additio ns  collected) Current  Noncurren

September 30, 1993:
P.A. Miskimin $115,133 $ -- $3,488 $111,645 $
K.D. Wolder - 344,9 78 - 18,178 326,80

Totals $115,133 $344,9 78 $ 3,488 $129,823 $326,80

September 30, 1994:

P.A. Miskimin $111,645 $ - $111,645 $ - $ -

K.D. Wolder 344,978 - 18,178 19,63 307,16
S.S. Christopher -- 150,0 00 - 150,00

Totals $456,623 $150,0 00 $129,823 $129,823 $457,16

Note - The loans to K.D. Wolder and S.S. Christophevere acquired by the
Registrant as part of the assets of businessegquirad in 1993 and 1994.
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UNDERTAKINGS

For the purposes of complying with the amendmemnthké rules governing Form S-8 (effective July 1990) under the Securities Act of
1933, the undersigned Registrant hereby undertkéalows, which undertaking shall be incorporatgdeference into the Registrant's
Registration Statements on Form S-8 Nos. 33-458lkd ebruary 21, 1992) and 33-45927 (filed Febyut, 1992):

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adtfisadn the opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities A&383 and is, therefore, unenforcea

In the event that a claim for indemnification agaisuch liabilities (other than the payment by Regjistrant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyroceeding) is asserted by such director,
officer or controlling person in connection withetlecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Act ailido® governed by final adjudication of such issue
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SIGNATURES

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

JACOBS ENGINEERING GROUP INC.

Dated: December 28, 1994 By: NOEL G. WATSON

Noel G. Watson
P resident, Chief Executive
O fficer and Director
( Principal Executive Officer)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the Company and in the capacities and on the dadesated:

SIGNATURE TIT LE DATE
NOEL G. WATSON Direct or and December 28, 1994
Principal Exec utive Officer

Noel G. Watson

JOSEPH J. JACOBS Dire ctor December 28, 1994

Joseph J. Jacobs

JOSEPH F. ALIBRANDI Dire ctor December 28, 1994

Joseph F. Alibrandi

ROBERT M. BARTON Dire ctor December 28, 1994

Robert M. Barton

PETER H. DAILEY Dire ctor December 28, 1994

Peter H. Dailey

LINDA K. JACOBS Dire ctor December 28, 1994

Linda K. Jacobs

J. CLAYBURN LAFORCE Dire ctor December 28, 1994

J. Clayburn LaForce

DALE R. LAURANCE Dire ctor December 28, 1994

Dale R. Laurance

Dire ctor December 28, 1994
David M. Petrone
JAMES L. RAINEY, JR. Dire ctor December 28, 1994
James L. Rainey, Jr.
J.W. SIMMONS Dire ctor December 28, 1994
J.W. Simmons
JOHN W. PROSSER, JR. Senior Vice President December 28, 1994
Finance and Adm inistration and
John W. Prosser, Jr. Treasurer (Principal
Financial Officer)
NAZIM G. THAWERBHOY Senior Vice P resident and December 28, 1994
Controller (Prin cipal Accounting
Nazim G. Thawerbhoy Offi cer)
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JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES

CONSOLIDATED FINANCIAL STATEMENTS

WITH REPORT OF INDEPENDENT AUDITORS

SEPTEMBER 30, 199



SELECTED HIGHLIGHTS
For Fiscal Years Ended September 30

19 94 1993 1992

Revenues $1,165,754, 100 $1,142,926,100 $1,106 427,400
Net income 18,767, 000 28,670,000 26 ,605,000
Per share information:

Net income $0 .75 $1.15 $1.11
Net book value 7 .96 6.96 5.81
Closing year-end stock

price 24. 375 23.250 29.125
Total assets $ 504,364, 200 $ 351,020,100 $ 316 ,731,100
Stockholders' equity 200,433, 300 173,796,600 139 ,812,800
Return on average equity 10. 03% 18.28% 21.56%
Stockholders of record 2, 635 2,616 2,468
Backlog:

Engineering services $ 793,060, 000 $ 736,600,000 $ 647 ,100,000
Total 2,500,000, 000 1,858,600,000 1,760 ,000,000
Permanent staff 6, 940 5,310 4,530

Net income for fiscal 1994 includes special chatgésling approximately $10,200,000, or $0.40 gleare. Of the total amount record
approximately $8,600,000, or $0.34 per share,esltd the consolidation of offices, asset write-dswnd certain other special charges, and
approximately $1,600,000, or $0.06 per share,esltd the settlement of certain third-party claand litigation.

Net income for fiscal 1992 included a net gain f148,000, or $0.09 per share, from the sale qfetfent of the Company's holdings of
common stock of Genetics Institute, |



Jacobs Engineering Group Inc.
and Subsidiaries
Selected Financial Data

For Fiscal Years Ended September 30

1994
Results of Operations:
Revenues $1,165,754,100 $1
Net income 18,767,000
Financial Position:
Current ratio 141t01
Working capital $106,057,200
Current assets 367,484,600
Total assets 504,364,200
Long-term debt 25,000,000
Stockholders' equity 200,433,300
Return on average equity 10.03%
Backlog:
Engineering services $793,060,000
Total 2,500,000,000 1
Per Share Information:
Net income $0.75
Stockholders' equity 7.96

Common and Common Stock

Equivalents Outstanding 25,173,200

Net income for fiscal 1994 included special chargésling approximately $10,200,000, or $0.40 pers. Of the total amount record:
approximately $8,600,000, or $0.34 per share,adl&d the consolidation of offices, asset write-devand certain other special charges, and

,142,926,100 $1,106,427,400 $1,036,288,600 $8

$60,580,100 $
206,576,400 2
260,141,600 2

$457,300,000 $3

,858,600,000 1,760,000,000 1,605,000,000 1,3

1990 1989

81,756,600 $793,576,800
14,390,000 10,220,000

124t0l1 124to1l
39,544,000 $32,964,600
02,403,900 172,489,100
53,706,500 212,679,700
- 6,332,100
82,964,200 58,806,100
20.30% 21.22%

29,400,000 $222,830,000
43,300,000 970,010,000

$0.64 $0.48
3.70 2.74

22,439,100 21,501,000

approximately $1,600,000, or $0.06 per share,edltd the settlement of certain third-party claang litigation.

Net income for fiscal 1992 included a net gain f148,000, or $0.09 per share, from the sale qfetfent of the Company's holdings of
common stock of Genetics Institute, Inc.

The increases in revenues, current assets, taetisaand backlog from 1987 to 1988 were due priyn@rian acquisition



Jacobs Engineering Group Inc.

and Subsidiaries

Selected Financial Data

For Fiscal Years Ended September 30

1988

Results of Operations:
Revenues $757,410,000
Net income 6,552,000

Financial Position:
Current ratio 1.18t0 1
Working capital $22,020,900
Current assets 143,950,700
Total assets 179,642,100
Long-term debt 9,244,400
Stockholders' equity 37,502,800
Return on average equity 19.14%
Backlog:

Engineering services $154,950,000
Total 822,252,000

Per Share Information:
Net income $0.34
Stockholders' equity 1.93

Common and Common Stock
Equivalents Outstanding 19,390,400

1987

1986 1985

$320,307,300

3,512,000

$207,589,400 $220,492,800
850,000 2,020,000

142t01
$26,657,100
89,628,600
116,848,700
12,276,500
30,966,500
12.13%

$87,736,000
351,554,000

121to1 1.13to1
$7,889,600 $7,479,100
45,379,800 63,543,400
75,786,300 95,833,300
941,300 1,639,700
26,960,400 26,768,700
3.16% 7.90%

$69,017,000  $65,378,000
236,933,000 199,058,000

$0.18
1.62

$0.04 $0.10
141 1.35

19,150,400

19,066,200 19,849,300




MANAGEMENT'S DISCUSSION AND ANALYSIS
SPECIAL 4TH QUARTER (FISCAL 1994) CHARGE

During fiscal 1993 and 1994, the Company complstacbral significant business acquisitions. In Jagni893, the Company acquired H&G
Process Contracting Limited and H&G Contractorsitaah (together, "Humphreys & Glasgow"), based igland. Then in June 1993, the
Company acquired the Sigel Group of companies €1Sigbased in Philadelphia, Pennsylvania. In Seper 1993, the Company acquired
Wolder Engineers and Constructors ("Wolder"), basdtng Beach, California. And finally, in July 99, the Company acquired
substantially all of the assets, subject to cedasumed liabilities of CRS Sirrine Engineers, [(8irrine") and all of the issued and
outstanding capital stock of CRSS Constructors,dnd CRSS International, Inc. (together, "CRSSd@rotors").

Management believes each of these acquisitionsgesthe Company with long- term strategic growgpartunities. As a result of these
acquisitions, the Company now has established tippsain new geographic markets and added to thgeraf services it can provide its
clients. The Company has also added to its custbam, as well as to the industry groups and nmtkewhich it can provide its services.

However, in addition to providing the Company ertt'ynew geographic markets, the acquisitions addiécks in geographic markets in
which the Company already had a presence. Furthrefreach of the acquisitions had an overhead inéretsire that was in certain instances
duplicative of resources already existing withia ompany.

Although Humphreys & Glasgow, Sigel and Wolder presd some of the operating redundancies discadsme, the issue of cost control
and office consolidations became particularly aedter the Company completed the acquisition afif@irand CRSS Constructors in the
fourth quarter of fiscal 1994. For example, theudsitjion of Sirrine and CRSS Constructors resuitethe Company having as many as three
or more offices in some geographic markets.

After the acquisition of Sirrine and CRSS Conswugt management implemented a plan to consoligatain of its offices. Also as a resuli
the acquisition of Sirrine and CRSS Constructomnagement reviewed where certain projects weregkeiacuted, particularly those
projects in the area of bulk chemical processing, decided to transfer selected projects to otffexres within the Company. Additionally,
management undertook to evaluate the Company'soord business activities relating to a joint weetin the U.K.. Lastly, management
reviewed the realizability of assets the Compamuaed in recent years and wrote-down the carryaige of those assets to their estimated
net realizable values.

As a result of these actions, the Company recoirdéue fourth quarter of 1994 a total after-taxrgjeaof approximately $10.2 million ($0.40
per share). Of the total amount recorded, approely&8.6 million ($0.34 per share) related to thesolidation and cost reduction activities
discussed above, and approximately $1.6 millionQ@@er share) related to certain third-party ctaand litigation that were settled during
the fourth quarter of 1994. A more complete desionipof the components of the $8.6 million a-tax, special charge follow



Included in the $8.6 million after-tax, special ois approximately $3.3 million relating to thensolidation of offices located primarily in
Southern California, New Jersey and Denver, Colordthie Company has permanently vacated approxiyn@@000 square feet of office
space and is in the process of vacating approxlyn@ts000 additional square feet of office spadee Tharge is net of management's estimate
of possible recoveries from subleasing the vacspede. The gross charge relating to the consalinlati offices has been included in selling,
general and administrative expenses in the 1994atiolated income statement.

Also included in the special charge is approximya$dl.8 million relating to the Company's investmienAnglian H&G. Anglian H&G was a
joint venture between Anglian Water plc and Humphr& Glasgow, an interest in which was acquiredhi®yCompany as part of i

acquisition of Humphreys & Glasgow in 1993. Anglid&G provided engineering and construction managemservices for granulated
activated carbon (" GAC ") adsorption facilitid$hese regeneration facilities remove pesticidesaher contaminants from drinking water.
The highly specialized nature of Anglian H&G's metriwas inconsistent with the Company's overall @bjes in Europe. Accordingly, duri
the fourth quarter of 1994, management decide@ase its long-term participation in the joint veatand recorded the $1.8 million charge to
reflect the loss on its investment. Effective ie fburth quarter of 1994, the Company is no lorgeding or pursuing work for GAC
regeneration facilities through the joint venturae gross charge relating to this loss has beduaded in direct costs of contracts and selling,
general and administrative expenses in the 199datiolated income statement.

The Company did not initiate a significant reduetad its workforce as a result of these consol@atctivities. However, certain terminatic
did occur during the fourth quarter. Included ie 8pecial charge is approximately $1.9 million tiaprimarily to the Company's liability to
terminated employees.

Also included in the special charge is approxime$€l.9 million relating to the write-down of asstigheir estimated net realizable values.
The larger items comprising this charge relateetd estate the Company has acquired over the @esttad years which is being held for sale,
as well as to equipment, primarily the Companyt'sijeraft, which likewise is being held for sale.

The balance of the special charge (approximately 80llion) relates to various other costs resgltorimarily from the Company's
consolidation and cost-cutting strategies.

No part of the special charge relates to the assetdiabilities acquired in connection with thejaisition of Sirrine and CRSS Constructc
Adjustments to these assets and liabilities wecerpporated in the purchase price allocation oféHmssinesse:



RESULTS OF OPERATIONS

The following table sets forth total revenues freath of the industry groups and markets servicethéoyCompany for each year in the three
year period ended September 30, 1994 (in thousa

1994 1993 1992

Environmental $ 175,846 $ 161,964 $ 105,608
Refining 372,769 404,462 362,005
Chemical and

pharmaceutical 415,062 386,522 351,336
Facilities 177,193 158,217 224,822
Minerals and fertilizers 24,884 31,761 62,656

$1,165,754 $ 1,142,926 $1,106,427

The following table sets forth total revenues freath of the types of services the Company provtdesistomers for each year in the three
year period ended September 30, 1994 (in thousa

1994 1 993 1992
Engineering $ 476,49 $ 453,247 $ 355,483
Construction 456,750 424,259 503,406
Maintenance 232,513 265,420 247,538
$1,165,754 $1, 142,926 $1,106,427

The acquisition of Sirrine and CRSS Constructors a@counted for as a purchase. Accordingly, thegamyis consolidated results of
operations include the results of these businesres the date of acquisition. Consolidated reveiioe1994 include $103.5 million relating
to Sirrine and CRSS Constructors. The acquisit@ritdumphreys & Glasgow, Sigel and Wolder contrilo#81.7 million of revenues in 19
(refer to Note 2 to the consolidated financial extagnts).

Excluding the effects of the acquisition of Sirrewed CRSS Constructors, consolidated revenuesataaie’.1 percent from 1993 to 1994.
Most of the decrease occurred in the facilitieaavehere the construction phase of certain larggnational projects were completed. Also
posting a slight decline were revenues in the mgfimrea of the Company's business, which wasailyiattributable to lower levels of
construction services (as discussed below, cortgiruand maintenance services generally providéofeer margins than engineering
services).

On a consolidated basis, engineering services tmgeimcreased 5.1 percent from 1993 to 1994. Exdjuthe effects of the acquisition of
Sirrine and CRSS Constructors, in-house enginesgngces revenues increased 4.6 percent from tt99394. The increase in engineering
services revenues was evidenced by the incredbe mumber of professional services hours billeprajects. Excluding the effects of the
acquisition, the Company billed 8.9 million houosprojects in 1994; 0.4 million more hours thari 893.

Excluding the effects of the acquisitions of Hummle & Glasgow, Sigel and Wolder, consolidated reresnin 1993 were 4.1 percent lower
than 1992. This decline was attributable primatdlyeduced construction services and occurred pilyria the facilities area of the
Company's business. On a consolidated basis, howevenues for 1993 increased $36.5 million, 8rBercent. Engineering services
revenues in 1993 increased more than 27 percant¥892. The increase in engineering services reagemas



evidenced by the increase in the number of prafessiservices hours billed to projects. The Comgaitigd 8.5 million hours to projects in
1993; 0.7 million more hours than in 1992. Also tritruting to the growth in engineering servicesarwes was an increase in the use of
professional engineering subcontracts. The incrigasrgineering services activities was experienodbe environmental, refining and the
chemical and pharmaceutical industries, while tbelide in construction services occurred primairilyhe facilities and the minerals and
fertilizers areas of the Company's business.

As a percent of revenues, direct costs of contraete 87.9 percent in 1994, 87.1 percent in 199B8h2 percent in 1992. The percentage
relationship between direct costs of contractsrandnues will fluctuate from year to year depending variety of factors including the mix
of business in the years being compared. Histdyicahgineering services revenues have higher mathan either construction or
maintenance services. In general, the deterioratitims percentage relationship from 1993 to 18@4 due substantially to the effects of the
special charge the Company recorded in the fourdtitgr of 1994. The improvement in this percentaggtionship from 1992 to 1993 was
due to an increasing portion of the Company's tatiginess volume coming from engineering servieigive to construction and
maintenance, combined with increasing margins bofghe Company's services.

Selling, general and administrative ("S,G & A") exiges were $109.6 million in 1994, $101.5 milliordB93 and $80.9 million in 1992. Of
the $8.1 million increase in S,G & A expenses frbd83 to 1994, $7.7 million relates to the spedirge the Company recorded in the fo
quarter of 1994. Also included in S,G & A expense$994 is $8.6 million of S,G & A expenses genedaby Sirrine and CRSS Constructors.
Of the $20.6 million increase in S,G & A expensesif 1992 to 1993, approximately $18.5 million wereurred by the companies acquired
in 1993.

The Company's operating profit was $31.8 milliori 894, $46.1 million in 1993 and $38.5 million iB9R. The decrease in operating profit
from 1993 to 1994 relates primarily to the spectarge the Company recorded in the fourth quaft@®94. Excluding the effect of the
special charge, the Company's operating profit dibalve been $48.7 million for 1994. The increaseperating profit from 1992 to 1993 v
due to an overall increase in business volume coeabwvith better margin rates, but was adverselctdl by an increased rate of S,G & A
spending relative to revenues.

Interest income, net was $0.3 million in 1994, uer$1.3 million in 1993 and $1.7 million in 199Zhéldecrease in net interest income from
1993 to 1994 was due primarily to a lower leveta$h invested during 1994 as compared to 1993, iceahlwith higher levels of borrowing
activity in 1994 than in 1993.

Other expense, net totalled $0.7 million in 1994isTcompares to other income, net of $2.0 milliorl993 and $5.6 million in 1992. Included
in the 1994 amount is approximately $1.1 milliolatiag to the special charge the Company recordéle fourth quarter of 1994. The large
amount of other income, net in 1992 was due prim#oithe gain from the sale of 40 percent of tlempany's holdings of the common stock
of Genetics Institute, In



BACKLOG

The following table summarizes total backlog infation at September 30 for the years indicated {ioms):

1994 199 3 1992
Engineering services $ 793.1 $ 736. 6 $ 647.1
Total 2,500.0 1,858. 6 1,760.0

At any given time, backlog represents the amoumnéwénues the Company expects to record in thegfditam performing work under
contracts that have been awarded to it. With ragpamaintenance projects, however, it is the Camgsapolicy to include in backlog only t
amount of revenues it expects to receive duringstioeeeding year, regardless of the remainingfitbe contract, unless the Company does
not expect the contract to be renewed. With resjpecbntracts relating to projects for agenciethefU.S. federal government, it is the
Company's policy to include in backlog the full tmt award.

Total backlog at September 30, 1994 included apprately $1.1 billion of contracts for work to berfigmed either directly or indirectly for
agencies of the federal government. This comparapproximately $1.0 billion at both SeptemberB3#3 and 1992. Most of these contracts
extend beyond one year. In general, these contraass be funded annually (i.e., the amounts topeatsunder the contract must be
appropriated by Congress to the procuring agenay tlzen the agency must allot these sums to thafspeontracts).

In accordance with industry practice, substantiallyf the Company's contracts may be terminatethe customer. However, the Company
has not experienced cancellations which have tadtarial effect on the reported backlog amountghénsituation where a customer
terminates a contract, the Company would ordindréyentitled to receive payment for work performedo the date of termination and, in
certain instances, may be entitled to allowablmieation and cancellation costs. Additionally, tbempany's backlog at any given time is
subject to changes in the scope of services tadeded as well as increases or decreases in @atig to the contracts included therein.

Of total backlog at September 30, 1994, the Comatiynates that approximately 40 percent will dized as revenues within the next y

Of the $641.4 million increase in total backlognrd993 to 1994, approximately $326.8 million resate the acquisition of Sirrine and CRSS
Constructors. The balance of the increase relatemply to new awards in the environmental areghef Company's business. Of the $98.6
million increase in backlog from September 30, 1893eptember 30, 1993, most came from contracidsna the refining area of the
Company's busines



EFFECTS OF INFLATION

The effects of inflation on the Company's financiahdition and results of operations have decreasestent years due primarily to the
Company receiving an increasing amount of its reesrunder cost-plus type contracts.

To the extent permitted by competition, the Compeamtinues to mitigate its exposure to the effetisflation by, among other things,
emphasizing contracts which are either cost-plusegotiated fixed-price.

LIQUIDITY AND CAPITAL RESOURCES

The Company's cash and cash equivalents incre@&ed fillion during 1994. This compares to net dases of $3.4 million in 1993 and
$9.1 million in 1992. The current year increase was to cash provided by operations ($41.3 milliéinancing activities ($34.4 million) and
the effects of exchange rate fluctuations on c@etb(million), offset in part by cash used in inveg activities ($51.1 million).

Operations provided $41.3 million of cash and caghivalents in 1994. This compares to a net cantioh of cash of $21.7 million in 1993
and a net use of cash of $2.1 million in 1992. Althh net income decreased $9.9 million from 199B%@4, the Company's 1994 results of
operations included the special ptax charge of approximately $21.1 million that dit require the immediate use of cash. Also cbatimg
to the increase in cash provided by operation®841is a $3.2 million increase in depreciation ambrtization. The balance of the net
increase in cash provided by operations in theectilyear as compared to last year was due primaritye timing of cash receipts and
payments on receivables and accrued liabilitiespaydbles, respectively.

The Company's investing activities used $51.1 onilbf cash and cash equivalents in 1994. This coespa a net use of cash of $24.5
million in 1993 and $14.0 million in 1992. The iease in the use of cash in 1994 as compared tow&898lue primarily to $33.5 million
used in 1994 to acquire Sirrine and CRSS Constrsictiois compares to $7.4 million used in 1993dguire Humphreys & Glasgow. Also
contributing to the increase in cash used in inmgsictivities from 1993 to 1994 was a $14.3 milliacrease in property and equipment
additions. This increase was due primarily to thechase of an office building in Baton Rouge, Lang. The cash purchase price of the
building was $10.5 million; the Company was presigithe principal lessee in the building. Lastlye Company's purchases and sales of
long-term investments yielded $7.2 million lesstcas1994 than in 1993. A substantial part of thifference was attributable to a $5.1
million investment the Company made in 1994 inal estate investment trust. In addition to income dividends it expects to receive from
this investment, the Company believes the trustrefthe potential to provide engineering, designstruction and construction management
services to businesses in the pharmaceutical arteldhinology markets. Partially offsetting thesesusfecash was $24.6 million more cash
provided in 1994 from marketable securities tratisas than what was provided last year.

The Company's financing activities provided $34iiom of cash and cash equivalents in 1994. Thisipares to a net use of cash of $0.2
million in 1993 and a net contribution of $6.7 naifi in 1992. The variance from 1993 to 1994 wasphirarily to bank borrowings that
greatly exceeded the prior year activity. Subssdigtall of the borrowing



relates to long-term debt incurred in connectiothuhe acquisition of Sirrine and CRSS Constructors

The Company believes it has adequate capital ress@vailable to fund operations in 1995 and beydhd Company's consolidated work
capital position totalled $106.1 million at SeptemB0, 1994; $5.4 million more than the compardl9@3 amount. In order to hedge against
future fluctuations in the U.S. dollar/U.K. poundchange rate, the Company established lines oftasdtth banks providing for short-term,
sterling-denominated borrowing capacity. The Conypatilizes such facilities to satisfy the workinggital requirements of its U.K.
operations. At September 30, 1994, the Companyattathl of $43.9 million available under all of Hank credit facilities, against which $9.2
million was outstanding in the form of notes pagapklating entirely to borrowings by the Company.K. subsidiary) and $1.7 million was
utilized in support of outstanding letters of cte



JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
SEPTEMBER 30, 1994 AND 1993

1994 1993
ASSETS
Current Assets:
Cash and cash equivalents $ 45,611,600 $ 20,515,000
Marketable securities 2,896,900 20,061,900
Receivables 2 88,095,200 201,438,800
Deferred income taxes 27,546,100 19,391,900
Prepaid expenses and other 3,334,800 3,541,200
Total current assets 3 67,484,600 264,948,800
Property, Equipment and Improvements, Net 60,002,700 43,516,400

Other Noncurrent Assets:

Goodwill, net 38,641,200 14,930,900
Other 38,235,700 27,624,000

Total other noncurrent assets 76,876,900 42,554,900

$5 04,364,200 $351,020,100

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Notes payable $ 9,238,100 $ 6,206,800
Accounts payable 93,117,100 42,918,500
Accrued liabilities 1 02,205,600 81,908,000
Customers' advances in excess of
related revenues 47,369,300 22,364,700
Income taxes payable 8,469,600 10,862,400
Deferred income taxes 1,027,700 -
Total current liabilities 2 61,427,400 164,260,400
Long-term Debt 25,000,000 -
Deferred Gains on Real Estate Transactions 2,665,000 3,631,100
Other Deferred Liabilities 14,838,500 9,332,000

Commitments and Contingencies

Stockholders' Equity:
Capital stock:
Preferred stock, $1 par value,
authorized - 1,000,000 shares,
issued and outstanding - none
Common stock, $1 par value,
authorized - 60,000,000 shares,
issued and outstanding - 25,094,874

and 24,757,318 shares, respectively 25,094,900 24,757,300
Additional paid-in capital 37,251,400 30,436,000
Retained earnings 1 36,205,600 118,555,400
Other 1,881,400 47,900
Total stockholders' equity 2 00,433,300 173,796,600

$5 04,364,200 $351,020,100

See the accompanying not



JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
FOR THE YEARS ENDED SEPTEMBER 30, 1994, 1993 AND 1%

1994

Revenues $1,165,754,100

Costs and Expenses:
Direct costs of contracts 1,024,360,500
Selling, general and

administrative expenses 109,573,700
Interest income, net (275,600)
Other (income) expense, net 718,400

1,134,377,000

1993 1992

$1,142,926,100 $1,106,427,400

995,350,000 987,043,600

101,519,400 80,870,400
(1,304,300)  (1,749,000)
(1,977,400)  (5,609,000)

1,093,587,700 1,060,556,000

Income before taxes 31,377,100 49,338,400 45,871,400
Provision for Income Taxes 12,610,100 20,668,400 19,266,400
Net Income $ 18,767,000 $ 28,670,000 $ 26,605,000
Net Income Per Share $0.75 $1.15 $1.11

See the accompanying not



JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE YEARS ENDED SEPTEMBER 30, 1994, 1993 AND 1%

Com
St

Balances, September 30, 1991 $23,272,
Net foreign currency

translation adjustment

Exercise of stock options,

including the related

income tax benefits 419,
Repurchase of common

stock (80,

Net income

Balances, September 30, 1992 23,611,
Adjustments for poolings-of-

interests 820,

Net foreign currency

translation adjustment

Exercise of stock options,

including the related

income tax benefits 371,
Repurchase of common

stock (46,

Net income

Balances, September 30, 1993 24,757,
Net foreign currency

translation adjustment

Unrealized gains on

marketable securities

Exercise of stock options,

including the related

income tax benefits 397,
Repurchase of common

stock (59,

Net income

Balances, September 30, 1994 $25,094,

mon
ock

Additional
Paid-in Retained
Capital Earnings

700

200

400)

$17,457,700 $ 64,651,700

6,726,500 --

(225,200) (1,888,300)
- 26,605,000

500

700

23,959,000 89,368,400

-- 1,506,400

6,681,300 --

(204,300) (989,400)
- 28,670,000

30,436,000 118,555,400

7,080,600 --

(265,200) (1,116,800)
- 18,767,000

900

$37,251,400 $136,205,600

$ 1,553,400

1,320,500

2,873,900

(2,826,000)

47,900
1,302,500

531,000

$ 1,881,400

See the accompanying not



JACOBS ENGINEERING GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED SEPTEMBER 30, 1994, 1993 AND 1%

1994 1993 1992
Cash Flows from Operating Activities:
Net income $ 18,767,000 $ 28,670,000 $ 26,605,000
Adjustments to reconcile net income to net
cash flows from operations:
Special charge not requiring cash 21,140,500 - -
Depreciation and amortization 11,973,500 8,812,100 7,728,600
Amortization of deferred gains (966,200) (966,200 (966,200)
Gains on disposals of property,
equipment and other assets (1,057,900) (2,148,200 (7,856,100)
Changes in assets and liabilities,
excluding the effects of
businesses acquired:
Receivables (17,506,200) 7,940,900 (43,812,400)
Prepaid expenses and other 510,400 418,000 (933,000)
Accounts payable 941,200 (18,826,600 6,721,400
Accrued liabilities 504,600 (4,571,600 17,929,200
Customers' advances 14,861,700 3,291,000 (5,269,700)
Income taxes payable (2,427,100) 2,688,600 1,513,800
Deferred income taxes (5,474,000) (3,638,500 (3,755,700)
Net cash provided (used) 41,267,500 21,669,500 (2,095,100)

Cash Flows from Investing Activities:

Acquisition of a business (33,513,000) (7,405,300 --
Additions to property and equipment (24,270,500) (9,930,500 (12,052,600)
Disposals of property and equipment 416,600 1,187,400 701,900
Increase in other assets, net (6,399,700) (3,664,700 (2,525,100)
Proceeds from sales of marketable

securities 18,039,600 - 2,893,300

Purchases of marketable securities (872,900) (7,452,900 (12,002,700)

Proceeds from sales of investments 641,600 2,720,900 9,487,800

Purchases of investments (5,150,000) -- (463,700)

Net cash used (51,108,300) (24,545,100 (13,961,100)
Cash Flows from Financing Activities:

Exercise of stock options, including the

related income tax benefits 6,823,600 6,544,100 6,681,500

Net borrowings (repayments) of

bank debt 27,608,000 (6,762,200 -

Net cash provided (used) 34,431,600 (218,100 6,681,500
Effect of Exchange Rate Changes 505,800 (302,600 292,500
Increase (Decrease) in Cash and Cash
Equivalents 25,096,600 (3,396,300 (9,082,200)
Cash and Cash Equivalents at Beginning
of Period 20,515,000 22,753,700 31,835,900
Adjustment for Poolings-of-Interests - 1,157,600 -

Cash and Cash Equivalents at End of Period $ 45,611,600 $ 20,515,000 $ 22,753,700

See the accompanying not



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. ACCOUNTING POLICIES

Principles of Consolidation

The consolidated financial statements include tu®ants of Jacobs Engineering Group Inc. and lisigiaries (the " Company " ). All
significant intercompany accounts and transactiawe been eliminated. Certain reclassificationstsen made to the 1993 consolidated
balance sheet to conform to the 1994 presentation.

Revenue Accounting for Contracts

The Company's principal business is that of praygdirofessional engineering, construction and caosbn management and maintenance
services under cost-plus, cost-plus with a guaeahteaximum and fixed-price contracts. The percentdgevenues realized from each of
these types of contracts in each of the years eBdptember 30, 1994, 1993 and 1992 was as follows:

1994 1993 1992
Cost-plus 83% 90 % 87%
Guaranteed maximum 8 3 4
Fixed-price 9 7 9

Revenues are recorded based on the percentageapietion method of accounting by relating contiaests incurred to date to total
estimated contract costs at completion (contrastscoclude both direct and indirect costs). Cantl@asses are provided for in their entirety
the period they become known, without regard topireentage-of-completion. When the Company isaesiple for the procurement of
materials and equipment, craft labor or subcorgratincludes such amounts in both revenues asts cbhe approximate amount of such
pass-through costs included in revenues for eatteofears ended September 30, 1994, 1993 andvi®£9$629,001,000, $610,731,000 and
$659,238,000, respectively.

Foreign Operations

The Company conducts its business from officestéatthroughout the continental United States, dsasehe United Kingdom and Ireland.
Revenues from the Company's U.K. and Irish opeanattotalled $64,790,400, $120,410,200 and $1765064for the years ended September
30, 1994, 1993 and 1992, respectively, and wemeedirom unaffiliated customers located primanilyEurope. Included in revenues for the
U.K. and Irish operations in 1994, 1993 and 199feveproximately $16,510,000, $69,614,000 and ¥FB3000, respectively, of pass-
through costs.

Operating profit (defined as total revenues, lésscticosts of contracts, and selling, generalaministrative expenses) for the U.K. and
Irish operations was approximately $618,000, $20@23 and $3,713,000 for 1994, 1993 and 1992, ré¢ispsc Identifiable assets of the U.
and Irish operations totalled $44,903,000 and $43,(®0 at September 30, 1994 and 1993, respect



Customers

For the years ended September 30, 1994, 1993 &1] a4§encies of the federal government accountetis@d percent, 14.1 percent and 9.4
percent, respectively, of total revenues. Withia phivate sector, one customer accounted for 1dréept of total revenues in 1994. No one
customer accounted for more than 10 percent ofwes®in 1993. Two customers accounted for 12.5gp¢nd 10.8 percent, respectively
total revenues in 1992.

Cash Equivalents

The Company considers all highly liquid investmanith a maturity of less than three months as eaghivalents. Cash equivalents at
September 30, 1994 and 1993 consisted primarityn@f certificates of deposit.

Marketable Securities and Investments

The Company has adopted Statement of Financial éxtoay Standards No.

115 - Accounting for Certain Investments in Debd &quity Securities ("SFAS No. 115"). As permittedSFAS No. 115, the Company
adopted the new standard as of September 30, X@Pgrir year financial statements have not bestated to reflect the change in
accounting principle. SFAS No. 115 applies to inr@mnts in equity securities that have readily deibeable fair values and to all investments
in debt securities. The Company's investment intgaund debt securities have been classified agettading securities (shown as
"Marketable securities" in the accompanying comksdéd balance sheet), held-to-maturity securitiesailable-for-sale securities (both are
included as long-term investments in "Other norenirassets" in the accompanying consolidated balsineet). Management determines the
appropriate classification of all its investmerithee time of purchase and reevaluates such ddgigres of each balance sheet date.

The Company's investment in trading securitiestated at fair value with unrealized gains or leseeluded in "Other income, net" in the
accompanying consolidated statement of income. ttetdaturity securities are carried at cost, or giped cost if a premium was paid or a
discount received at the time of purchase. Markketafuity securities not held for trading and dedaturities not classified as held-for-
maturity are classified as available-for-sale. Aafalie-for-sale securities are stated at fair vai#h the unrealized gains or losses, net of
taxes, reported in the "Other" component of stottkdrs' equity. The amount of unrealized gains r@edrat September 30, 1994 totalled
$531,000, net of income taxes.

Included in "Other noncurrent assets" in the acamymg consolidated balance sheet at Septembdr93@, are investments consisting
primarily of available-for-sale equity securitiesving a total cost of approximately $380,000, gnas®alized gains of approximately
$890,000 and an estimated fair value of approxity&t#,270,000. The gross realized gains includeddome in 1994 and the gross proceeds
received from sales of such securities was apprataly $484,000 and $621,000, respectively. Costdessrmined using the specific
identification method.

Also included in investments at September 30, 19%56,000,000 of 8.5 percent convertible notesadwy a private company. These notes
are stated at cost and interest income earned timel@otes is included in "Interest income, netthi accompanying consolidated statement
of income.



Receivables and Customers' Advances

Included in receivables at September 30, 1994 888 Were unbilled amounts of $70,252,200 and $38500, respectively. Unbilled
receivables represent amounts earned under caningatogress, but not yet billable under the teofithose contracts. These amounts
become billable according to the contract termsctvhisually consider the passage of time, achieveofarertain milestones or completion
the project. Included in unbilled receivables ght8mber 30, 1994 and 1993 were contract retentataling $22,064,800 and $5,936,800,
respectively. Substantially all unbilled receivabée billed and collected in the subsequent figeat.

Customers' advances in excess of related reverpessent cash collected from customers on contirmeidvance of revenues earned ther
as well as billings to customers in excess of castbearnings on uncompleted contracts. Substgrdihsuch amounts are earned in the
subsequent fiscal year.

Property, Equipment and Improvements

Property, equipment and improvements are statedsatand consisted of the following at September1994 and 1993:

1994 1993

Land $ 6,963,600 $ 5,484,600
Buildings 24,549,500 15,520,000
Equipment 74,687,100 60,861,400
Leasehold improvements 11,948,800 11,462,300
118,149,000 93,328,300

Less - accumulated depreciation
and amortization 58,146,300 49,811,900
$ 60,002,700 $43,516,400

Depreciation and amortization are provided usinmarily the straightline method over the estimated useful lives ofabsets, or, in the ce
of leasehold improvements, over the remaining tefthe lease, if shorter. Estimated useful liveggeafrom 20 to 40 years for buildings,
from 3 to 10 years for equipment and from 4 to &@rg for leasehold improvements.

Other Noncurrent Assets

Goodwill represents the costs in excess of thevidires of the net assets of acquired companiessardortized against earnings using the
straight-line method primarily over 30 years. Godbis shown in the accompanying consolidated bedasheets net of accumulated
amortization of $2,850,400 and $2,335,800 at Selpéer80, 1994 and 1993, respectively.

Other noncurrent assets consisted of the followingeptember 30, 1994 and 1993:

1994 1993
Prepaid pension costs $11,378,800 $1 0,864,000
Cash surrender value of life
insurance policies 11,676,700 8,846,000
Investments 8,202,100 3,304,100
Deferred income taxes 1,104,700 -
Miscellaneous 5,873,400 4,609,900

$38,235,700 $2 7,624,000




Income Taxes

The Company has adopted Statement of Financial éxtoty Standards No.

109 - Accounting for Income Taxes (" SFAS No. 109As permitted by SFAS No. 109, the Company aedphe new standard as of
October 1, 1993 and prior year financial statembate not been restated to reflect the changecousting principle. The cumulative effect
as of October 1, 1993 of adopting SFAS No. 109 nadsnaterial.

SFAS 109 requires an asset and liability approa@ttounting for income taxes. Under this methedemed tax assets and liabilities are
determined based on differences between finanggrting and tax bases of assets and liabilitied,ase measured using the enacted tax
and laws that will be in effect when the differemeage expected to reverse. Prior to the adopti@F&S No. 109, the Company recorded
income tax expense using the deferral method. Uthilemethod, deferred tax expense was based mis idé income and expense that were
reported in different years in the Company's finalngtatements and tax returns, and were measuitbé tax rate in effect in the year the
difference originated.

Deferred Gains on Real Estate Transactions

In 1983, the Company entered into a real estatsaction which resulted in a gain totalling $12,389. Since the transaction involved a
long-term lease agreement, the gain was deferrédsareing amortized ratably into income over #wsk term (which ends December 31,
1997).

Concentrations of Credit Risk

The Company's cash balances and short-term invetgtraee maintained in accounts held by major bankisfinancial institutions in the U.S.
and Europe.

As is customary in the industry, the Company graniollateralized credit to its customers, whictlude the federal government and large,
multi-national corporations operating in the refigy chemical and pharmaceutical industries, amadnegrs. In order to mitigate its credit risk,
the Company continually evaluates the credit woghs of its major commercial customers.

Net Income Per Share

Net income per share has been computed based arettjeted average number of shares of common stodkif dilutive, common stoc
equivalents outstanding as follows:

1994 1993 1992

Average number of

shares of common

stock outstanding 24,916,200 24,524,700 23,421,000
Average number of

common stock

equivalents outstanding 257,000 439,800 649,000

25,173,200 24,964,500 24,070,000




2. BUSINESS COMBINATIONS

Effective July 31, 1994, the Company acquired thgireeering and construction management servicaadases of CRSS, Inc. In the
transaction, the Company purchased substantidlof #ie assets of CRS Sirrine Engineers, Inc.r(li#"), subject to certain assumed
liabilities, and all of the issued and outstandiogity securities of CRSS Constructors, Inc. andS&mternational, Inc. (together, "CRSS
Constructors") The cash purchase price was $33B0@&nd is subject to adjustment. The funds useddaire the businesses were provided
by operations and long-term debt.

The acquisition has been accounted for as a purchasordingly, the purchase price has been akattt the assets and liabilities acquired
based on their estimated fair values. The purcpese allocation, which may be adjusted furthesuited in goodwill of approximately
$23,256,000, and is being amortized over 30 yeais straightine basis. The Company's consolidated resultpefations include the resu
of operations of Sirrine and CRSS Constructorsesthe date of acquisition.

The following table presents certain unauditedfprmma combined information of the Company, Sirramel CRSS Constructors assuming the
acquisition of Sirrine and CRSS Constructors oauliat the beginning of the periods presented.dsdmt purport to be indicative of the
results that actually would have occurred had tipigition been completed at the beginning of teqals presented, nor is it intended to |
projection of future results of operations (in teands, except earnings per share):

1994 1993
Revenues $1,505,713 $ 1,416,376
Net income $17,112 $25,993
Earnings per share $0.68 $1.04

Effective September 1, 1993, the Company acquiltexf the assets and liabilities of Wolder Engireeand Constructors, Inc. and certain of
its affiliated companies ("Wolder"), in exchange &pproximately 379,000 shares of the Company'stoomstock. Wolder provides
engineering, design, construction and construgtianagement services to clients primarily in thegdetim refining, gas transmission,
chemical and mining businesses.

Effective June 1, 1993, the Company acquired afhefassets and liabilities of the Sigel Grouparhpanies ("Sigel"), in exchange for
approximately 442,000 shares of the Company's camstaxk. Sigel provides engineering and designicesvo clients primarily in the
biotechnology/pharmaceutical industry worldwide.

The acquisitions of Sigel and Wolder have been autsul for as poolings- of-interests. Because of étemality, the Company's consolidated
results of operations for periods prior to 1993aveot restated. The acquisitions of Sigel and Wdléee been reflected in the accompanying
consolidated financial statements as an adjustinelf?93 beginning balances, and the Company's tidasesd results of operations include
the results of Sigel and Wolder beginning Octohelr9b2.



Effective January 1, 1993, the Company acquiredfathe outstanding ordinary shares of H & G Pred@sntracting Limited and H & G
Contractors Limited (together, "Humphreys & Glasgpwan engineering and construction business wffibes located in the United
Kingdom. The cash purchase price was approxim&®gk05,000, net of cash acquired. The acquisitfddumphreys & Glasgow has been
accounted for as a purchase. Accordingly, the @selprice has been allocated to the assets aildiGalacquired based on their estimated
fair values. The purchase price allocation resuhegbodwill of approximately $5,845,000. The Comypa consolidated results of operations

include Humphreys & Glasgow from the date of acdjois.



3. NOTES PAYABLE TO BANKS AND LONG-TERM DEBT

Shortterm Borrowing Arrangements

At September 30, 1994, the Company had $43,88488ilable through multiple bank lines of creditdenwhich the Company may borrow
on an overdraft or short-term basis. Interest utitiese lines is determined at the time of borroviiaged on the banks' prime or base rates,
rates paid on certificates of deposit, the banitsiad costs of funds or other variable rates. Tdre@ments require payment of a fee of 0.25
percent of the average unused portion of the faslias well as require the Company to maintaitaceminimum levels of working capital
and net worth. One of the agreements limits bomgaiby the amount of letters of credit outstandinder the facility. Borrowings under the
lines are unsecured and the lines generally exteodgh March 1995.

Other information regarding the lines of credit floe years ended September 30, 1994, 1993 andvi&9as follows:

1994 1993 1992
Amount outstanding at
year end $9,152,200 $6,2 06,800 $
Weighted average interest
rate at year end 6.18% 6.89% -

Weighted average borrowings
outstanding during the

year $9,684,800 $6,3 69,400 $ 1,344,000
Weighted average interest

rate during the year 5.45% 6.32% 4.30%
Maximum amount outstanding

during the year $24,762,600 $12,3 00,000 $11,600,000

Long-term Debt

On July 15, 1994, the Company amended one of dd-¢érm bank lines of credit increasing the borirmycapacity thereunder by
$55,000,000. On July 29, 1994, the Company borrdd25J000,000 against this amended credit line angpteted the acquisition of Sirrine
and CRSS Constructors (see Note 2, above). On Omre?2, 1994, the Company entered into a definitivee year, $45,000,000 revolving
loan agreement with certain banks which effectivelglaces the amended, short-term line of creditofdingly, the Company has classified
as long-term debt at September 30, 1994 all obthstanding borrowings under the amended, shart-teedit facility.

Borrowings under the long-term credit agreemenuaisecured and bear interest at either fixed @ffesed by the banks at the time of
borrowing, or at variable rates based on the algank's base rate, LIBOR or the latest federal fuatls The agreement requires the Com|
to maintain a minimum tangible net worth of at te$5650,000,000, plus 50 percent of consolidatedmoeime after October 1, 1994, a
minimum coverage ratio of certain defined fixedrgjes and a minimum ratio of debt to tangible nettluolrhe agreement also restricts the
payment of cash dividends and requires the Comfmmpsgy a facility fee of 0.15 percent of the t@alount of the commitment. At Septem
30, 1994, the Company was not in compliance wittage covenants contained in the amended, shartHiee of credit agreement discussed
above, which has since been cured. Borrowings andgtg at September 30, 1994 bore interest at&dept. The Company believes the fair
value of its lon-term debt approximates its carrying value at Sep&r80, 1994



Interest expense for the years ended Septembé©9a, 1993 and 1992 was $792,000, $844,800 and,&33 lrespectively, and has been
included with interest income in the accompanyiogsplidated statements of income. Interest paynmatie during each of these years
totalled $595,400, $1,058,200 and $642,700, resbet



4. STOCK PLANS The Company's 1989 Employee Stoaklse Plan (the " 1989 ESPP ") provides for thating of options to
participating employees to purchase a maximum46,777 shares of the Company's common stock. @tipants' purchase price is the
lower of 90 percent of the common stock's closiragkat price on either the first or last day of dpgion period (as defined). Shares of stock
to be delivered under the 1989 ESPP may be madialateafrom the authorized but unissued commonkstdehe Company, or from shares
that may be purchased by the Company from indiVidelers. During 1994, a total of 222,337 shafesoonmon stock were sold to
participating employees at an average price of &2fier share. Through September 30, 1994, a tb@19571 shares have been sold to
employees under the 1989 ESPP.

The Company has an incentive stock option plan'(tt@81 Plan " ) which provides for the issuancslwres of common stock to employees
and outside directors. Under the 1981 Plan, the @amy may grant four types of incentive awards: mige stock options, nonqualified stock
options, restricted stock and stock appreciatights. At September 30, 1994, there were 2,553,&B:s of common stock reserved for
issuance under the 1981 Plan, and all optionsandstg at that date consisted of nonqualified stygtions.

Stock option activity and other related informatfonthe 1981 Plan for the years ended Septemhet®34, 1993 and 1992 follows:

1994 199 3 1992
Options outstanding at
beginning of year 1,237,000 1,088 ,600 1,158,680
Options granted 438,000 350 , 300 226,000
Options exercised (174,941) (169 ,800) (268,680)
Options expired or canceled (87,100) (32 ,100) (27,400)

Options outstanding at
end of year 1,412,959 1,237 ,000 1,088,600

Average price of options

exercised $ 930 $ 794 $ 5.23

Range of prices of options

outstanding $ 425- $ 4. 25- $ 1.69-
$ 2820 $ 2 8.25 $ 26.99

Average price of options

outstanding $ 1963 $ 1 782 $ 1357

Options exercisable 413,919 269 ,800 155,600

Options available for future

grant 1,140,800 1,491 ,700 1,809,900

The 1981 Plan allows participants to satisfy thereise price on exercises of stock options by tengd¢o the Company shares of the
Company's common stock already owned by the ppatits. Shares so tendered are retired and carlpetbé Company and are shown as
repurchases of common stock in the accompanyingatioiated statements of stockholders' eq.



5. SAVINGS, DEFERRED COMPENSATION AND PENSION PLANS

Savings Plans

The Company maintains employee savings plans (ot #01(k) retirement plans) covering substantiall of the Company's domestic,
nonunion employees. Contributions to these platadléd $6,000,200, $5,602,300 and $4,790,900 frdars ended September 30, 1994,
1993 and 1992, respectively.

Deferred Compensation Plans

The Company's Executive Security Plan ("ESP") axechtive Deferral Plans ("EDP") are nonqualifiededeed compensation programs that
provide benefits payable to directors, officers aadain key employees or their designated berefas at specified future dates, or upon
retirement or death. Admissions to the ESP werpended in December 1983. The EDP was establishahie 1991. Benefit payments
under both plans are funded by a combination ofrdmutions from participants and the Company angtad the participants are covered by
life insurance policies with the Company designatedhe beneficiary. Amounts charged to expens¢imglto these programs for the years
ended September 30, 1994, 1993 and 1992 were $8(#5%1,970,500 and $1,796,400, respectivelyutted in other deferred liabilities in
the accompanying consolidated balance sheets &#r8ber 30, 1994 and 1993 was $12,460,000 and $8@B0respectively, relating to the
ESP and EDP plans.

Pension Plans

In the United States, the Company contributes tmua trusteed pension plans covering hourly corstn employees under industry-wide
agreements. Contributions are based on the houtedidy employees covered under these agreemah&rarcharged to direct costs of
contracts on a current basis. Information fromglams' administrators is not available to permét @ompany to determine its share of
unfunded benefits, if any. Contributions to thelmp totalled $2,631,900, $2,180,600 and $2,065fd0the years ended September 30, 1
1993 and 1992, respective



The Company's U.K. subsidiary sponsors a contrifyudefined benefit pension plan covering substéiytél permanent, fultime employee

at least 21 years of age. Benefits are based gthef service and the employee's highest averalgeysfor any three consecutive years in the
plan, or, if higher, the employee's salary in tinalfyear in the plan. The Company's funding poiityespect of the plan is to fund the
actuarially- determined accrued benefits, allowfimgprojected compensation increases using thegt®jl unit method. The following table
presents the funded status of the plan as of Ségted®, 1994 and 1993:

1994 1993

Fair value of plan assets $75,578,700 $85 ,402,000

Actuarial present value of
benefit obligations (all

vested) 61,210,400 72 ,900,000
Accumulated benefit obligation 61,210,400 72 ,900,000
Effect of projected

compensation increases 1,785,900 1 ,638,000
Projected benefit obligation 62,996,300 74 ,538,000
Plan assets in excess of

projected benefit obligation 12,582,400 10 ,864,000
Unrecognized gains (1,203,600) -
Prepaid pension asset $11,378,800 $10 ,864,000

The decrease in plan assets and projected bebéfjaton from 1993 to 1994 was due in part totilamsfer to an unrelated plan of assets and
obligations relating to employees excluded fromabeguisition of Humphreys & Glasgow. The componerftset periodic pension cost
(benefit) for the year ended September 30, 1994tamgeriod ended September 30, 1993 were as fallow

1994 1993
Service costs $ 1,205,900 $ 665,000
Interest 4,877,700 2,918,000
Actual return on plan assets (3,815,500) (7,821,000)
Net amortization and deferral (2,346,700) 4,384,000
Net periodic pension cost (benefit) $ (78,600) $ 146,000

The significant actuarial assumptions used in deiténg the funded status of the plan were as faltoweighted average discount rate - 8
percent; weighted average rate of increase in cosgi®n - 6 percent; and, weighted average ratetofn on pension assets - 8.5 percent. At
September 30, 1994, the majority of the plan'stasgere invested in equity securities of compatr@sing in the U.K. and other European
stock markets



6. PROVISION FOR INCOME TAXES As discussed in Nt the consolidated financial statements, the @omw adopted SFAS No. 109
effective October 1, 1993. Prior year financiatestaents have not been restated to reflect thisgghanaccounting principle.

For the years ended September 30, 1994, 1993 &1] tt® provisions for income taxes consisted efftilowing:

1994 19 93 1992
Taxes currently payable:
Federal $13,195,800 $17,553,0 00 $18,307,200
State 2,912,500 4,162,1 00 3,385,100
Foreign 245,600 687,2 00 1,294,700
16,353,900 22,402,3 00 22,987,000

Taxes deferred:

Federal (3,057,400) (1,544,1 00) (3,025,000)
State (686,400)  (189,8 00)  (695,600)
(3,743,800) (1,733,9 00) (3,720,600)
$12,610,100 $20,668,4 00 $19,266,400

Deferred income taxes reflect the net tax effettemporary differences between the carrying amoohassets and liabilities for financial
reporting purposes and their related amounts umeiddome tax purposes. The significant componehtse Company's deferred tax assets

(liabilities) at September 30, 1994 were as follows

Assets:
Liabilities relating to employee
benefit plans $14,120,800
Self-insurance reserves 9,450,700

Accruals for office
consolidations and other

special charges 2,997,400
Deferred gains on real

estate transactions 1,104,700
Contract revenues and costs 800,300
Other, net 176,900

Total deferred tax assets 28,650,800
Liabilities:

Unremitted foreign earnings (1,102,000)
State income and franchise taxes  (1,027,700)

Depreciation and amortization (922,500)

Total deferred tax liabilities (3,052,200)

Net deferred tax asset $25,598,600




The reconciliations of the tax provisions recorétmdthe years ended September 30, 1994, 1993 a8®itdxhose based on the federal
statutory rate were as follows:

1994 1993 1992
Statutory amount $10,982,000 $17,144,100 $15,596,200
State taxes, net of
the federal benefit 1,447,000 2,592,000 1,775,100
Other, net 181,100 932,300 1,895,100
$12,610,100 $20,668,400 $19,266,400

Rate used to compute
statutory amount 35.00% 34.75% 34.00%

For the years ended September 30, 1993 and 1982raetkincome taxes were provided for timing diéfieces as follows:

1993 1992

Accrued liabilities  $(1,362,800) $(5,103,200)
Contract revenues

and costs 76,100 1,164,700
Deferred gains on

real estate

transactions 315,100 338,100
Other, net (762,300) (120,200)

$(1,733,900) $(3,720,600)

For the years ended September 30, 1994, 1993 &%) fte Company paid approximately $20,351,000,88B000 and $19,038,000,
respectively, in income taxes.

For the years ended September 30, 1994, 1993 &%) é¢8nsolidated income before income taxes inc&# 017,500, $2,729,200 and
$5,638,400, respectively, from foreign operatidnsluded in consolidated retained earnings at $eiptée 30, 1994 were undistributed
earnings of foreign subsidiaries of approximatel{ 239,000 for which no provision has been madéeideral income taxes as management
has determined these earnings to be indefinitéhyested to expand its foreign operations. Shaudde earnings be repatriated,

approximately $3,141,000 of taxes would be paydbéginning October 1, 1986, the Company began giogifor federal income taxes, net
of available credits, on foreign earnin



7. COMMITMENTS AND CONTINGENCIES The Company leagestain of its facilities and equipment under epiag leases with net
aggregate future lease payments of $111,042,186@tember 30, 1994 payable as follows:

Year ending September 30,

1995 $24 ,307,900
1996 21 ,519,200
1997 20 ,046,100
1998 13 ,586,100
1999 10 ,805,300
Thereafter 28 ,703,100

118 ,967,700

Less - amounts representing

sublease income 7 ,925,600
$111 ,042,100

Rent expense for the years ended September 30, 1993 and 1992 was approximately $22,235,000,38B9000 and $17,948,000,
respectively, and was offset by sublease inconappfoximately $1,085,000, $1,547,000 and $1,464 @pectively.

Although the Company historically has carried ligpinsurance with broad scopes of coverage priagdignificant liability limits, it is
presently difficult and costly to obtain insuramigh such broad scopes of coverage and limits. @ibislopment, while not unique to the
Company or its industry, may subject the Comparsotoe future liability for which it is only partiglinsured, or completely uninsured. The
Company intends to mitigate any such future lisplily continuing to exercise prudent business juelginmn negotiating the terms and
conditions of its contracts.

The Company has entered into an employment agrdesrpining September 30, 1999 with the chairmaitsolboard of directors. The
agreement provides for base payments of $425,000aae to either the chairman or, in the eventisfdeath, his beneficiary. The agreement
also provides that the chairman may participatniyn bonus plan sponsored by the Company, speciig¢ain promotional and other activiti

to be performed by the chairman in the event hegle@mployment with the Company and contains gitevisions, including some intended
to prevent the chairman from entering into any fafncompetition with the Company.

In the normal course of business, the Companylgestito certain contractual guarantees and libgatGenerally, such guarantees relate to
construction schedules and plant performance. Mamagt believes, after consultation with counselt these guarantees and litigation
should not have any material adverse effect orfCthrapany's consolidated financial statements.

Letters of credit outstanding at September 30, I6tdled $31,759,60(



8. COMMON AND PREFERRED STOCK Pursuant to the Conyx1990 Stockholder Rights Plan, each outstanstiage of common sto
has attached to it one stock purchase right (aHRigeach Right entitles the common stockholdgpuechase, in certain circumstances
generally relating to a change in control of thepany, one two-hundredth of a share of the Compa&wsties A Junior Participating
Cumulative Preferred Stock, par value $1.00 peresfthe "Series A Preferred Stock") at the exerpisee of $90 per share, subject to
adjustment. Alternatively, the Right holder mayghase common stock of the Company having a maekee\equal to two times the exerc
price, or may purchase shares of common stockeo@tiquiring corporation having a market value etmélo times the exercise price.

The Series A Preferred Stock confers to its holdgtgs as to dividends, voting and liquidation ahhare in preference to common
stockholders. The Rights are nonvoting, are nadgatly exercisable and currently trade in tandeth thie common shares. The Rights may
be redeemed at $0.01 per Right by the Companydardance with the Rights plan. The Rights will eggn December 20, 2000, unless
earlier exchanged or redeem



9. OTHER FINANCIAL INFORMATION Accrued liabilitiesat September 30, 1994 and 1993 consisted of thenfiolg:

1994 199 3
Accrued payroll and
related liabilities ~ $ 43,931,400 $43,872,80 0
Insurance reserves 25,107,200 30,549,20 0
Office consolidations
and other special
charges 16,670,600 -
Other 16,496,400 7,486,00 0

$102,205,600 $81,908,00 0




10. QUARTERLY DATA - UNAUDITED Summarized quarterfinancial information for the years ended Septen@te 1994, 1993 and
1992 is presented below in thousands of dollarsggixper share amounts:

First Second Third Four th Fiscal
1994 Quarter Quarter Quarter Quart er Year
Revenues $260,610 $272,646 $263,768 $368,7 30 $1,165,754
Income (loss)
before
taxes 12,339 12,172 12,045 (5,1 79) 31,377
Net income
(loss) 7,280 7,300 7,275 (3,0 88) 18,767
Net income
(loss)
per share .29 .29 29 (. 12) .75
Stock price:
High 26.625 26.875 24500 24.7 50 26.875
Low 22.000 23.250 18.000 19.8 75 18.000
1993
Revenues $298,612 $286,296 $273,890 $284,1 28 $1,142,926
Income
before
taxes 11,952 12,346 12,504 12,5 36 49,338
Net income 6,917 7,222 7,261 7.2 70 28,670
Net income
per share .28 .29 .29 . 29 1.15
Stock price:
High 31.000 29.875 28.375 25.2 50 31.000
Low 24375 25.750 20.000 20.0 00 20.000
1992
Revenues $253,673 $270,053 $283,421 $299,2 80 $1,106,427
Income
before
taxes 9,808 13,948 10,801 11,2 24 45,871
Net income 5,740 8,090 6,265 6,5 10 26,605
Net income
per share .24 .34 .26 . 27 1.11
Stock price:
High 28.000 36.500 30.750 29.1 25 36.500
Low 22500 27.125 22375 216 25 21.625

The Company's results of operations for fiscal 1i@@fde the results of operations of CRS SirrimgiBeers, Inc., CRSS Constructors, Inc.
and CRSS International, Inc. beginning August B419see Note 2 to the consolidated financial statds.

Net income for the fourth quarter of 1994 includpscial charges totalling approximately $10,200,@060.40 per share. Of the total amc
recorded, approximately $8,600,000, or $0.34 parestrelates to the consolidation of offices, ass@e-downs and certain other special
charges, and approximately $1,600,000, or $0.06Ipare, relates to the settlement of certain thady claims and litigation.

Net income for the first three quarters of 1993adifrom amounts previously reported due to theuastions accounted for as poolir-of-
interests see Note 2 to the consolidated financial statesaét income for the second quarter of 1992 irexdua gain of $2,118,000 relati
to the sale of certain marketable securities.

The Company's common stock is listed on the Newk\&iock Exchange. At September 30, 1994, there @5 shareholders of reco



REPORT OF ERNST & YOUNG LLP,
INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Jacobs Engineering Group Inc.

We have audited the accompanying consolidated balsineets of Jacobs Engineering Group Inc. anddsaities as of September 30, 1994
and 1993, and the related consolidated stateméimesame, stockholders' equity, and cash flowsdfach of the three years in the period
ended September 30, 1994. These financial statsraemthe responsibility of the Company's managéntam responsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, ¢onsolidated financial position of Jacobs
Engineering Group Inc. and subsidiaries at Septel®®el994 and 1993, and the consolidated restitteed operations and their cash flows
for each of the three years in the period endedefdmer 30, 1994, in conformity with generally adegpaccounting principles.

ERNST & YOUNG LLP

Los Angeles, California
November 2, 199¢
except for Note - Lonc-term Debt, as to which the date is December 224



MANAGEMENT'S RESPONSIBILITIES FOR FINANCIAL REPORTI NG

The consolidated financial statements and otherimétion included in this annual report have bempared by management, which is
responsible for their fairness, integrity and objéty. The consolidated financial statements hbgen prepared in accordance with generally
accepted accounting principles applied on a basisistent with prior years and contain some amdilnatisare based upon management's bes
estimates and judgment. The financial informationtained elsewhere in this report has been prepar@dnanner consistent with the
preparation of the financial statements.

In meeting its responsibility for the fair presdita of the Company's financial statements, managemecessarily relies on the Company's
system of internal accounting controls. This sysienaesigned to provide reasonable, but not absohgisurance that assets are safeguarded
and that transactions are executed in accordartbemvéinagement's instructions and are properly decbin the Company's books and
records. The concept of reasonable assuranceas basthe recognition that in any system of intecoatrols, there are certain inherent
limitations and that the cost of such systems shoat exceed the benefits to be derived. We beliege€Company's system of internal
accounting controls is cost effective and providesonable assurance that material errors andiiarities will be prevented, or detected and
corrected on a timely basis.

The Company's consolidated financial statements baen audited by independent auditors, whosetrépaeon was based on examinations
conducted in accordance with generally acceptediagdtandards, and appears above this reponpaftsof their audit, the independent
auditors perform a review of the Company's systémternal accounting controls for the purpose efedmining the amount of reliance to
place on those controls relative to the audit téstg perform.

The Company's Board of Directors, through its Aliimmittee which is composed entirely of nonempéoglizectors, meets regularly with
both management and the independent auditors iwekie Company's financial results and to ensuaetioth management and the
independent auditors are properly performing their

respective functions



The following table sets forth all subsidiariestod Company other than inactive and insignificafitsdiaries that, considered in the
aggregate, would not constitute a significant alibsy, including the percentage of issued and antihg voting securities beneficially owr

by the Company.

EXHIBIT 21.

JACOBS ENGINEERING GROUP INC.

PARENTS AND SUBSIDIARIES

Jacobs Engineering Company, a California corporatio
Jacobs Engineering Group of Ohio, Inc., an Ohio cor
Jacobs Services Company, a California corporation..
Jacobs Engineering, Inc., a Delaware corporation...
Jacobs Computing Services Limited, A Republic of |
Pegasus Engineering Holdings Limited, a Republic o
Jacobs/Pegasus Engineering Limited, a Republic of

reland company.... 100%
f Ireland company. 100%
Ireland company.. 100%

Forgael Limited, a Republic of Ireland company... ... 100%
Jacobs International Limited, Inc., a Panama corpor ation............. 100%
Jacobs International Limited, a Republic of Irelan d company......... 100%
Jacobs Engineering Limited, an English company.... ... 100%

Jacobs/H&G Engineering Limited, an English compan
Jacobs/Humphreys & Glasgow Limited, an English co

.. 100%
100%

Jacobs Constructors, Inc., a Louisiana corporation. .. 100%
Jacobs Constructors of California Inc., a Californ ia corporation.... 100%
Jacobs Maintenance, Inc., a Louisiana corporation. L 100%

Jay Property Systems, Inc., a California corporatio

.. 100%

JE Merit Constructors, Inc., a Texas corporation... 100%
JE Remediation Technologies, Inc., a Louisiana cor poration.......... 100%
JE Professional Resources, Inc., a California corpo ration.. .... 100%
The Pace Consultants, Inc., a Texas corporation.... ... 100%
Payne & Keller Company, Inc., a Louisiana corporati on 100%
Robert E. McKee, Inc., a Nevada corporation........ ... 100%
Jacobs Applied Technology, Inc., a Delaware corpora tioN....vvveeees 100%

Applied Engineering Company - Ohio, Inc., a South
Carolina corporation............cccceevcveenn.

Triad Technologies, Inc., a Delaware corporation...
Willow Street Properties, Inc., a California corpor
KDW Engineering, Inc., a California corporation....
CRSS Constructors, Inc., a Delaware corporation....
CRSS International, Inc., a South Carolina corporat
CRSS of New York, Inc., a New York corporation.....

Jacobs Management Company, a Delaware corporation..

All subsidiaries are included in the Consolidat@mhRcial Statements.

Dr. Joseph J. Jacobs may be deemed to be a "pafel#tobs Engineering Group Inc. under the federalirities laws. Refer to ltem 12 of
accompanying report on Form 10-K for informatiomabDr. Jacobs' share

ownership and position with the Compa



EXHIBIT 23.
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is nnual Report (Form 10-K) of Jacobs Engineerimgup Inc. of our report dated
November 2, 1994, except for Note-- Long-term Debt, as to which the Date is Decen##r1994, included in the 1994 Annual Report to
Shareholders of Jacobs Engineering Group Inc.

Our audits also included the financial statemehedales of Jacobs Engineering Group Inc. listdteim 14(a). These schedules are the
responsibility of the Company's management. Oyraesibility is to express an opinion based on auiita. In our opinion, the financial
statement schedules referred to above, when cagsiderelation to the basic financial statemeakeh as a whole, present fairly in all
material respects the information set forth therein

We also consent to the incorporation by referendeoth the Registration Statement (Form S-8 No43314) pertaining to the Jacobs
Engineering Group Inc. 1981 Executive IncentivenRiad in the Registration Statement (Form S-8 I8e43927) pertaining to the Jacobs
Engineering Group Inc. 1989 Employee Stock Purcléae of our report dated November 2, 1994, exfmptlote 3 -- Long-term Debt, as to
which the Date is December 22, 1994, with respettié consolidated financial statements and sckediflJacobs Engineering Group Inc.
included and incorporated by reference in the AhRegort (Form 10-K) for the year ended Septemifer1394.

ERNST & YOUNG LLP
Los Angeles, California

December 28, 199
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