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PROSPECTUS

AECOM TECHNOLOGY CORPORATION
DEBT SECURITIES
COMMON STOCK

PREFERRED STOCK
WARRANTS

        We or selling securityholders may, from time to time, offer to sell debt securities, common stock, preferred stock or warrants. Each time we or a selling
securityholder sells securities pursuant to this prospectus, we will provide a supplement to this prospectus that contains specific information about the offering
and the specific terms of the securities offered. You should read this prospectus and the applicable prospectus supplement carefully before you invest in our
securities.

        Our common stock is traded on the New York Stock Exchange under the symbol "ACM."

        Investing in our securities involves risks. See "Risk Factors" section of our filings with the SEC and the applicable prospectus supplement.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

        The date of this prospectus is March 3, 2009.
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        If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you
are a person to whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information
contained in this document speaks only as of the date of this document, unless the information specifically indicates that another date applies.
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FORWARD-LOOKING STATEMENTS
(Cautionary Statements Under the Private Securities Litigation Reform Act of 1995) 

        This prospectus and the documents incorporated herein by reference contain statements which, to the extent that they do not recite historical fact, constitute
"forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. The
words "believe," "expect," "estimate," "may," "will," "could," "plan" or "continue" and similar expressions are intended to identify forward-looking statements.
Such forward-looking information involves important risks and uncertainties that could materially alter results in the future from those expressed in any forward-
looking statements made by us or on our behalf. These risks and uncertainties include, but are not limited to:

• the current economic downturn in the U.S. and international markets; 

• our dependence on long-term government contracts, which are subject to the government's budgetary approval process; 

• the possibility that our government contracts may be terminated by the government; 

• our ability to successfully manage our joint ventures; 

• the risk of employee misconduct or our failure to comply with laws and regulations; 

• our ability to successfully execute our mergers and acquisitions strategy, including the integration of new companies into our business; 

• our ability to attract and retain key technical and management personnel; 

• our ability to complete our backlog of uncompleted projects as currently projected; 

• competitive pressures and trends in our industry; 

• our liquidity and capital resources; and 

• other factors identified throughout this prospectus and the documents incorporated herein by reference.

        Unless required by law, we undertake no obligation to publicly update or revise any forward-looking statements to reflect events or developments after the
date of this prospectus.

        In addition, the documents incorporated by reference into this prospectus contains industry data related to our business and the markets in which we operate.
This data includes projections that are based on a number of assumptions. If these assumptions turn out to be incorrect, actual results could differ from the
projections.

        We caution you that forward-looking statements are only predictions and that actual events or results may differ materially. In evaluating these statements,
you should specifically consider the various factors that could cause actual events or results to differ materially from those indicated by the forward-looking
statements, including the information that we discuss in the section entitled "Risk Factors" in our SEC filings, including the quarterly report on Form 10-Q for the
quarter ended December 31, 2008.

ABOUT THIS PROSPECTUS 

        This prospectus is part of a registration statement we filed with the Securities and Exchange Commission ("SEC") using a "shelf" registration process. Under
the shelf registration process, we may sell any combination of the securities described in this prospectus in one or more offerings, from time to time.

        The types of securities that we may offer and sell, from time to time, pursuant to this prospectus are:

• debt securities; 

• common stock; 

• preferred stock; and 

• warrants.
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        Each time we sell securities pursuant to this prospectus, we will provide, in a prospectus supplement, which we will deliver with this prospectus, specific
information about the offering and the terms of the particular securities offered. In each prospectus supplement we will include the following information, if
applicable:

• the type and amount of securities that we propose to sell; 

• the initial public offering price of the securities; 

• the names of any underwriters or agents through or to which we will sell the securities; 

• any compensation of those underwriters or agents; and 

• information about any securities exchanges or automated quotation systems on which the securities will be listed or traded.

        In addition, the prospectus supplement may also add, update or change the information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and any applicable prospectus supplement, you should rely on the information in the applicable prospectus supplement. You should
read both this prospectus and any applicable prospectus supplement, together with additional information described under the heading "Where You Can Find
More Information."

        You should rely on the information contained in this prospectus and the information to which we have referred you. We have not authorized any other person
to provide you with information that is different. This prospectus may only be used where it is legal to sell these securities. The information in this prospectus
may only be accurate on the date of this document.

        Wherever references are made in this prospectus to information that will be included in a prospectus supplement, to the extent permitted by applicable law,
rules or regulations, we may instead include such information or add, update or change the information contained in this prospectus by means of a post-effective
amendment to the registration statement of which this prospectus is a part, through filings we make with the SEC that are incorporated by reference into this
prospectus or by any other method as may then be permitted under applicable law, rules or regulations.
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THE COMPANY 

        We are a leading global provider of professional technical and management support services for commercial and government clients around the world. We
provide planning, consulting, architectural and engineering design, and program and construction management services for a broad range of projects, including
highways, airports, bridges, mass transit systems, government and commercial buildings, water and wastewater facilities and power transmission and distribution.
We also provide facilities management, training, logistics and other support services, primarily for agencies of the U.S. government.

        Through our network of approximately 43,000 employees, we provide our services in a broad range of end markets, including the transportation, facilities,
environmental, and energy markets. According to Engineering News-Record's ("ENR") 2008 Design Survey, we are the largest general architectural and
engineering design firm in the world, ranked by 2007 design revenue. In addition, we are ranked by ENR as the leading firm in a number of design end markets,
including transportation and general building.

        We were formed in 1980 as Ashland Technology Corporation, a Delaware corporation and a wholly owned subsidiary of Ashland Inc., an oil and gas
refining and distribution company. Our principal executive offices are located at 555 South Flower Street, 37th Floor, Los Angeles, California 90071 and our
telephone number is (213) 593-8000. Our website is located at http://www.aecom.com. The information contained on our website is not a part of this prospectus.

        References in this prospectus to "AECOM," "the Company," "we," "us" or "our" refer to AECOM Technology Corporation and its consolidated subsidiaries,
unless we indicate otherwise.

USE OF PROCEEDS 

        We intend to use the net proceeds we receive from the sale of securities by us as set forth in the applicable prospectus supplement. Unless otherwise
specified in the applicable prospectus supplement, we will not receive any proceeds from the sale of securities by selling securityholders.

RATIO OF EARNINGS TO FIXED CHARGES 

        The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated:

Quarter ended
December 31, 2008  

Year ended
September 30, 2008  

Year ended
September 30, 2007  

Year ended
September 30, 2006  

Year ended
September 30, 2005  

Year ended
September 30, 2004

5.5x  7.0x  5.5x  3.4x  4.5x  4.8x

        The ratio of earnings to fixed charges was computed by dividing earnings by fixed charges. For this purpose, fixed charges consist of interest expense,
including amortization of capitalized debt issuance costs and such portion of rental expense that is attributable to interest expense. Earnings consist of income
before taxes, excluding undistributed earnings of unconsolidated joint ventures, plus fixed charges.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED SECURITY DIVIDENDS 

        The following table sets forth our ratio of earnings to combined fixed charges and preferred security dividends for each of the periods indicated:

Quarter ended December 31, 2008  
Year ended

September 30, 2008  
Year ended

September 30, 2007  
Year ended

September 30, 2006  
Year ended

September 30, 2005  
Year ended

September 30, 2004
5.5x  7.0x  5.5x  3.1x  3.3x  3.4x

        The ratio of earnings to combined fixed charges and preferred security dividends was computed by dividing earnings by combined fixed charges and
preferred security dividends. For this purpose, fixed charges consist of interest expense, including amortization of capitalized debt issuance costs and such portion
of rental expense that is attributable to interest expense. Earnings consist of income before taxes, excluding undistributed earnings of unconsolidated joint
ventures, plus fixed charges.
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DESCRIPTION OF CAPITAL STOCK 

Common Stock

        As of February 4, 2009, we had 150,000,000 authorized shares of common stock, of which 104,904,879 shares were outstanding. Holders of our common
stock are entitled to one vote per share on all matters to be voted on by our stockholders. All shares of common stock have equal voting rights.

        Subject to the rights pertaining to any series of preferred stock, in the event of our liquidation, holders of our common stock are entitled to share ratably in
our assets legally available for distribution after the payment of our debts. The shares of common stock have no preemptive, subscription, conversion or
redemption rights.

        Subject to the rights of the holders of preferred stock, the holders of the common stock are entitled to receive dividends, when, as and if declared by our
Board of Directors, from funds legally available for such dividend payments.

Preferred Stock

        As of February 4, 2009, we had 8,000,000 authorized shares of preferred stock, of which 25,200 shares were outstanding. Under our certificate of
incorporation, our Board of Directors, without further approval of the stockholders, may establish the powers, preferences, rights, qualifications and limitations,
including the dividend rights, dividend rates, conversion rights, conversion prices, voting rights and redemption rights, of any series of preferred stock and may
authorize the issuance of any such series. We will set forth in the applicable prospectus supplement a description and the particular terms of any series of
preferred stock that may be offered pursuant to this prospectus.

DESCRIPTION OF OTHER SECURITIES 

        We will set forth in the applicable prospectus supplement a description and the particular terms of any debt securities or warrants that may be offered
pursuant to this prospectus.
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PLAN OF DISTRIBUTION 

        The securities being offered by this prospectus may be sold by us or by a selling securityholder:

• through agents; 

• to or through underwriters; 

• through broker-dealers (acting as agent or principal); 

• directly by us or a selling securityholder to purchasers, through a specific bidding or auction process or otherwise; 

• through a combination of any such methods of sale; or 

• through any other methods described in a prospectus supplement.

        The distribution of securities may be effected, from time to time, in one or more transactions, including block transactions and transactions on the New York
Stock Exchange or any other exchange where the securities may be traded. The securities may be sold at a fixed price or prices, which may be changed, or at
market prices prevailing at the time of sale, at prices relating to the prevailing market prices or at negotiated prices. The consideration may be cash or another
form negotiated by the parties. Agents, underwriters or broker-dealers may be paid compensation for offering and selling the securities. That compensation may
be in the form of discounts, concessions or commissions to be received from us or from the purchasers of the securities. Dealers and agents participating in the
distribution of the securities may be deemed to be underwriters, and compensation received by them on resale of the securities may be deemed to be underwriting
discounts. If such dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under the Securities Act.

        Agents may, from time to time, solicit offers to purchase the securities. If required, we will name in the applicable prospectus supplement any agent involved
in the offer or sale of the securities and set forth any compensation payable to the agent. Unless otherwise indicated in the prospectus supplement, any agent will
be acting on a best efforts basis for the period of its appointment. Any agent selling the securities covered by this prospectus may be deemed to be an underwriter,
as that term is defined in the Securities Act, of the securities.

        If underwriters are used in a sale, securities will be acquired by the underwriters for their own account and may be resold, from time to time, in one or more
transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale, or under delayed delivery
contracts or other contractual commitments. Securities may be offered to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securities, an underwriting
agreement will be executed with the underwriter or underwriters at the time an agreement for the sale is reached. The applicable prospectus supplement will set
forth the managing underwriter or underwriters, as well as any other underwriter or underwriters, with respect to a particular underwritten offering of securities,
and will set forth the terms of the transactions, including compensation of the underwriters and dealers and the public offering price, if applicable. The prospectus
and the applicable prospectus supplement will be used by the underwriters to resell the securities.

        If a dealer is used in the sale of the securities, we, a selling securityholder, or an underwriter will sell the securities to the dealer, as principal. The dealer may
then resell the securities to the public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the
prospectus supplement the name of the dealer and the terms of the transactions.

        We or a selling securityholder may directly solicit offers to purchase the securities and we or a selling securityholder may make sales of securities directly to
institutional investors or others. These persons may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the
securities. To the extent required, the prospectus supplement will describe the terms of any such sales, including the terms of any bidding or auction process, if
used.

        Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to indemnification by us against specified liabilities,
including liabilities incurred under the Securities Act, or to contribution by us to payments they may be required to make in respect of such liabilities. If required,
the prospectus supplement will describe the terms and conditions of such
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indemnification or contribution. Some of the agents, underwriters or dealers, or their affiliates may be customers of, engage in transactions with or perform
services for us or our subsidiaries in the ordinary course of business.

        Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only through registered or licensed brokers or
dealers.

        Any person participating in the distribution of common stock registered under the registration statement that includes this prospectus will be subject to
applicable provisions of the Exchange Act, and the applicable SEC rules and regulations, including, among others, Regulation M, which may limit the timing of
purchases and sales of any of our common stock by any such person. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution
of our common stock to engage in market-making activities with respect to our common stock. These restrictions may affect the marketability of our common
stock and the ability of any person or entity to engage in market-making activities with respect to our common stock.

        Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act that stabilize, maintain or otherwise affect the price of the offered securities. If any such activities will
occur, they will be described in the applicable prospectus supplement.
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SELLING SECURITYHOLDERS 

        Information about selling securityholders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment, or in filings we
make with the SEC under the Exchange Act that are incorporated by reference.

LEGAL MATTERS 

        In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplements, the validity of those securities
will be passed upon for us by Gibson, Dunn & Crutcher LLP, and for any underwriters or agents, by counsel named in the applicable prospectus supplement.

EXPERTS 

        The consolidated financial statements of AECOM Technology Corporation included in AECOM Technology Corporation's Annual Report (Form 10-K/A)
for the year ended September 30, 2008, and the effectiveness of AECOM Technology Corporation's internal control over financial reporting as of September 30,
2008 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, and
incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the authority
of such firm as experts in accounting and auditing.

        The financial statements of Earth Tech as of and for the years ended September 28, 2007, September 29, 2006 and September 30, 2005, included in Form 8-
K/A filed by AECOM Technology Corporation on October 10, 2008 (the "Form 8-K/A") and incorporated by reference in this prospectus have been audited by
Deloitte & Touche LLP, independent auditors, as stated in their report appearing in Form 8-K/A (which report expresses an unqualified opinion and includes
explanatory paragraphs relating to the adoption of new accounting principles), and are included in reliance upon the report of such firm given upon their authority
as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION 

        We file periodic reports, proxy statements and other information with the SEC. Any document that we file with the SEC may be inspected without charge at
the public reference facilities maintained by the SEC in its Public Reference Room, 100 F. Street, N.E., Washington, D.C. 20549, and copies of all or any part
thereof may be obtained from such office after payment of fees prescribed by the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the Public Reference Room. The SEC maintains a website at http://www.sec.gov that contains reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC. You may also access our SEC filings on our website at http://www.aecom.com.

INCORPORATION BY REFERENCE 

        THIS PROSPECTUS INCORPORATES DOCUMENTS BY REFERENCE WHICH ARE NOT PRESENTED IN OR DELIVERED WITH THIS
PROSPECTUS. YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS PROSPECTUS AND IN THE DOCUMENTS THAT WE
HAVE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT FROM OR IN ADDITION TO THE INFORMATION CONTAINED IN THIS DOCUMENT AND INCORPORATED
BY REFERENCE INTO THIS PROSPECTUS.

        We incorporate information into this prospectus by reference, which means that we disclose important information to you by referring you to another
document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, except to the extent superseded by
information contained herein or by information contained in documents filed with or furnished to the SEC after the date of this prospectus. This prospectus
incorporates by reference the documents set forth below that have been previously filed with the SEC. These documents contain important information about us
and our financial condition.

• our Annual Report on Form 10-K/A for the year ended September 30, 2008 (including information specifically incorporated by reference therein
from our Proxy Statement, filed with the SEC on January 23, 2009, for our 2009 Annual Meeting of Stockholders);
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• our Quarterly Report on Form 10-Q for the quarter ended December 31, 2008; 

• our Current Reports on Form 8-K filed with the SEC on October 10, 2008 and December 5, 2008; and 

• the description of our capital stock contained in our registration statement on Form S-1 (Registration No. 333-141142) filed with the SEC on
May 8, 2007, including any amendment or report filed with the SEC for purpose of updating this description.

        We also incorporate by reference into this prospectus additional documents that we may file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act from the date of this prospectus to the end of the offering of the securities. These documents may include annual reports on Form 10-K, quarterly
reports on Form 10-Q and current reports on Form 8-K, as well as proxy statements. We are not incorporating by reference any information furnished under
items 2.02 or 7.01 (or corresponding information furnished under item 9.01 or included as an exhibit) in any past or future current report on Form 8-K that we
may file with the SEC, unless otherwise specified in such current report or in a particular prospectus supplement.

        We will furnish without charge to you, including any beneficial owner to whom a prospectus is delivered, upon written or oral request, a copy of any or all of
the documents incorporated by reference, including exhibits to these documents. You should direct any requests for documents to AECOM Technology
Corporation, 555 South Flower Street, 37th Floor, Los Angeles, California 90071, Attention: Corporate Secretary, telephone: (213) 593-8000.
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PART II 

INFORMATION NOT REQUIRED IN THE PROSPECTUS 

ITEM 14.    OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION. 

        The following is a statement of the estimated expenses to be incurred in connection with the issuance and distribution of the securities being registered, other
than underwriting discounts, commissions and transfer taxes, to be paid by the Registrant. The following statement of estimated expenses has been used to
demonstrate the expense of an offering and does not represent an estimate of the aggregate amount of securities that may be registered or distributed pursuant to
this registration statement because such amount is unknown at this time.

SEC registration fee   * 
Legal fees and expenses   (1)
Fees and expenses of qualification under state securities laws

(including legal fees)   (1)
Accounting fees and expenses   (1)
Printing fees   (1)
Rating agency fees   (1)
Miscellaneous   (1)
 Total   (1)
    

* In accordance with Rules 456(b) and 457(r) of the Securities Act, the registrant is deferring payment of the registration fee for the securities offered by this prospectus. 

(1) Because an indeterminate amount of securities is covered by this registration statement, and these fees are calculated based on the securities offered and the number of issuances, the
fees in connection with the issuance and distribution of the securities cannot be estimated at this time.

ITEM 15.   INDEMNIFICATION OF DIRECTORS AND OFFICERS. 

        Section 102 of the Delaware General Corporation Law, as amended (the "DGCL"), allows a corporation to eliminate the personal liability of directors of a
corporation to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except where the director breached the duty of
loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit.

        Section 145 of the DGCL provides for the indemnification of officers, directors and other corporate agents in terms sufficiently broad to indemnify such
persons under circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities Act. Our Restated Certificate of
Incorporation and Restated Bylaws provide for indemnification of our officers, directors, employees and agents to the extent and under the circumstances
permitted under the DGCL.

ITEM 16.    EXHIBITS AND FINANCIAL STATEMENT SCHEDULES. 

Exhibit
Numbers  Description
 4.1(1)Restated Certificate of Incorporation

 4.2(2)Certificate of Designations for Class C Preferred Stock

 4.3(3)Certificate of Designations for Class E Preferred Stock

 4.4(4)Certificate of Designations for Class F Convertible Preferred Stock, Series 1

 4.5(5)Certificate of Designations for Class G Convertible Preferred Stock, Series 1

 4.6(6)Restated Bylaws

 4.7(7)Form of Common Stock Certificate

 4.8(8)Investor Rights Agreement, dated as of February 9, 2006, among Registrant and the investors party thereto

 4.9(9)Joinder Agreement, dated as of February 9, 2006, between the Registrant and the investor party thereto
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Exhibit
Numbers  Description
 4.10(10)Joinder Agreement, dated as of February 14, 2006, between the Registrant and the investor party thereto

 4.11(11) Amendment No. 1 to Investor Rights Agreement, dated as of February 14, 2006, among the Registrant and the investors party thereto

 5.1+ Opinion of Gibson, Dunn & Crutcher LLP

 12.1+ Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and Preferred Security Dividends

 23.1+ Consent of Gibson, Dunn & Crutcher, LLP (included as part of Exhibit 5.1)

 23.2+ Consent of Independent Registered Public Accounting Firm

 23.3+ Consent of Independent Auditors

 24.1 Power of Attorney (included on signature page)

(1) Incorporated by reference to Exhibit 3.1 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(2) Incorporated by reference to Exhibit 3.2 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(3) Incorporated by reference to Exhibit 3.3 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(4) Incorporated by reference to Exhibit 3.4 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(5) Incorporated by reference to Exhibit 3.5 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(6) Incorporated by reference to Exhibit 3.6 to Amendment No. 1 to the Company's registration statement on Form 10 filed with the SEC on March 7, 2007. 

(7) Incorporated by reference to Exhibit 4.1 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(8) Incorporated by reference to Exhibit 4.2 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(9) Incorporated by reference to Exhibit 4.3 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(10) Incorporated by reference to Exhibit 4.4 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(11) Incorporated by reference to Exhibit 4.5 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

+ Filed herewith.

ITEM 17.   UNDERTAKINGS. 

        (a)   The undersigned Registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

        (i)    To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

        (ii)   To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee"
table in the effective registration statement.
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        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the registration statement is on Form S-3 and the information required
to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

        (4)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

        (i)    each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

        (ii)   each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such
form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.
As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date;

        (5)   That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities:

        The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

        (i)    Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

        (ii)   Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

        (iii)  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
Registrant or its securities provided by or on behalf of the undersigned Registrant; and

        (iv)  Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
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        (b)   The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and where applicable, each filing of an
employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

        (c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person
of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by
the final adjudication of such issue.
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SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Los Angeles, California, on February 26, 2009.

 AECOM TECHNOLOGY CORPORATION
 

By:
 

/s/ ERIC CHEN

Eric Chen
Senior Vice President, Finance, and General Counsel

        KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Eric Chen and David Y. Gan, and
each of them, his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign any and all amendments, including post-effective amendments, to this Registration Statement, and any
registration statement relating to the offering covered by this Registration Statement and filed pursuant to Rule 462(b) under the Securities Act of 1933, and to file
the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents or their substitute or
substitutes may lawfully so or cause to be done by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
date indicated.

Signature  Title  Date

     
/s/ JOHN M. DIONISIO

John M. Dionisio

 Director, President and Chief Executive Officer (Principal Executive Officer)  February 26, 2009

/s/ MICHAEL S. BURKE

Michael S. Burke

 
Executive Vice President, Chief Financial Officer (Principal Financial Officer)

 
February 26, 2009

/s/ RONALD E. OSBORNE

Ronald E. Osborne

 
Vice President, Corporate Controller (Principal Accounting Officer)

 
February 26, 2009

/s/ RICHARD G. NEWMAN

Richard G. Newman

 
Director, Chairman

 
February 26, 2009

/s/ FRANCIS S.Y. BONG

Francis S.Y. Bong

 
Director, Chairman Asia

 
February 26, 2009

/s/ H. FREDERICK CHRISTIE

H. Frederick Christie

 
Director

 
February 26, 2009
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Signature  Title  Date

     
/s/ JAMES H. FORDYCE

James H. Fordyce

 Director  February 26, 2009

/s/ S. MALCOLM GILLIS

S. Malcolm Gillis

 
Director

 
February 26, 2009

/s/ LINDA GRIEGO

Linda Griego

 
Director

 
February 26, 2009

/s/ ROBERT J. LOWE

Robert J. Lowe

 
Director

 
February 26, 2009

/s/ NORMAN Y. MINETA

Norman Y. Mineta

 
Director

 
February 26, 2009

/s/ WILLIAM G. OUCHI

William G. Ouchi

 
Director

 
February 26, 2009

/s/ WILLIAM P. RUTLEDGE

William P. Rutledge

 
Director

 
February 26, 2009
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EXHIBIT INDEX 

Exhibit
Numbers  Description
 4.1(1) Restated Certificate of Incorporation

 4.2(2) Certificate of Designations for Class C Preferred Stock

 4.3(3) Certificate of Designations for Class E Preferred Stock

 4.4(4) Certificate of Designations for Class F Convertible Preferred Stock, Series 1

 4.5(5) Certificate of Designations for Class G Convertible Preferred Stock, Series 1

 4.6(6) Restated Bylaws

 4.7(7) Form of Common Stock Certificate

 4.8(8) Investor Rights Agreement, dated as of February 9, 2006, among Registrant and the investors party thereto

 4.9(9) Joinder Agreement, dated as of February 9, 2006, between the Registrant and the investor party thereto

 4.10(10)Joinder Agreement, dated as of February 14, 2006, between the Registrant and the investor party thereto

 4.11(11)Amendment No. 1 to Investor Rights Agreement, dated as of February 14, 2006, among the Registrant and the investors party thereto

 5.1+ Opinion of Gibson, Dunn & Crutcher LLP

 12.1+ Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and Preferred Security Dividends

 23.1+ Consent of Gibson, Dunn & Crutcher LLP (included as part of Exhibit 5.1)

 23.2+ Consent of Independent Registered Public Accounting Firm

 23.3+ Consent of Independent Auditors

 24.1 Power of Attorney (included on signature page)

(1) Incorporated by reference to Exhibit 3.1 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(2) Incorporated by reference to Exhibit 3.2 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(3) Incorporated by reference to Exhibit 3.3 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(4) Incorporated by reference to Exhibit 3.4 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(5) Incorporated by reference to Exhibit 3.5 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(6) Incorporated by reference to Exhibit 3.6 to Amendment No. 1 to the Company's registration statement on Form 10 filed with the SEC on March 7, 2007. 

(7) Incorporated by reference to Exhibit 4.1 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(8) Incorporated by reference to Exhibit 4.2 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(9) Incorporated by reference to Exhibit 4.3 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(10) Incorporated by reference to Exhibit 4.4 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

(11) Incorporated by reference to Exhibit 4.5 to the Company's registration statement on Form 10 filed with the SEC on January 29, 2007. 

+ Filed herewith.
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Exhibit 5.1 

March 3, 2009

(213) 229-7242

04631-00011

(213) 229-6242

AECOM Technology Corporation
555 South Flower Street, Suite 3700
Los Angeles, California 90071

Re: AECOM Technology Corporation
Registration Statement on Form S-3
File No. 333-          

Ladies and Gentlemen:

        We have examined the Registration Statement on Form S-3 (the "Registration Statement"), of AECOM Technology Corporation, a Delaware corporation
(the "Company"), filed with the Securities and Exchange Commission (the "Commission") on March 3, 2009, pursuant to the Securities Act of 1933, as
amended (the "Securities Act"), in connection with the registration by the Company of the following securities (the "Securities"): (i) debt securities (the "Debt
Securities"); (ii) shares of common stock, par value $0.01 per share (the "Common Stock"); (iii) one or more series of shares of preferred stock, par value $0.01
per share (the "Preferred Stock"); and (iv) warrants (the "Warrants"). The Registration Statement provides that, if so indicated in a prospectus supplement, the
Debt Securities and Preferred Stock may be convertible or exchangeable into other securities or property, including Common Stock and Preferred Stock.

        We have examined the originals, or photostatic or certified copies, of such records of the Company and certificates of officers of the Company and of public
officials and such other documents as we have deemed relevant and necessary as the basis for the opinions set forth below. In our examination, we have assumed
the genuineness of all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals and the
conformity to original documents of all documents submitted to us as copies.

        Based upon the foregoing examination and in reliance thereon, and subject to (x) the assumptions stated and in reliance on statements of fact contained in the
documents that we have examined and (y) completion of all corporate action required to be taken by the Company to duly authorize each proposed issuance of
Securities (including the due reservation of any shares of Common Stock or Preferred Stock for issuance upon conversion or exchange of any other Securities),
we are of the opinion that:

1. With respect to Debt Securities to be issued under one or more indentures (each, an "Indenture"), when (a) the terms of the Debt Securities have
been established in accordance with an Indenture, (b) an Indenture and the applicable supplement thereto, if any, has been duly authorized and
validly executed and delivered by the Company and the trustee thereunder and (c) the Debt Securities have been executed, issued, delivered and
authenticated in accordance with the terms of an Indenture and the applicable definitive purchase, underwriting or similar agreement against the
receipt of requisite consideration therefor provided for therein, the Debt Securities will constitute legal, valid and binding obligations of the
Company. 

2. With respect to Common Stock, when the shares of Common Stock have been issued and delivered in accordance with the applicable definitive
purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein, such shares of Common
Stock will be validly issued, fully paid and non-assessable. 

3. With respect to Preferred Stock, when (a) the applicable Certificate of Designation for the Preferred Stock to be issued has been duly filed with the
Office of the Secretary of State of the State of Delaware and (b) the shares of Preferred Stock have been issued and delivered in accordance with
the applicable definitive purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided for therein,
the shares of Preferred Stock will be validly issued, fully paid and non-assessable. 

4. With respect to Common Stock or Preferred Stock to be issued upon conversion of the Debt Securities or Preferred Stock, when (a) if applicable,
the Certificate of Designation for the



Preferred Stock to be issued has been duly filed with the Office of the Secretary of State of the State of Delaware and (b) such Common Stock or
Preferred Stock, as the case may be, has been issued and delivered in accordance with the terms of the applicable Debt Securities or Preferred
Stock, as the case may be, such shares of Common Stock or Preferred Stock will be validly issued, fully paid and non-assessable.

5. With respect to the Warrants, when (a) a warrant agreement relating to the Warrants (the "Warrant Agreement") has been duly authorized and
validly executed and delivered by the Company and each party thereto, (b) the terms of the Warrants have been established in accordance with the
Warrant Agreement and (c) the Warrants have been executed and delivered in accordance with the related Warrant Agreement and the applicable
definitive purchase, underwriting or similar agreement against the receipt of requisite consideration therefor provided therein, the Warrants will be
legal, valid and binding obligations of the Company.

        The opinions set forth in paragraphs 1 and 5 above are each subject to (i) the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement
or similar laws affecting the rights and remedies of creditors generally, including the effect of statutory or other laws regarding fraudulent transfers or preferential
transfers, and (ii) general principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of
specific performance, injunctive relief or other equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at law. We
express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights; or (ii) provisions relating to
indemnification, exculpation or contribution, to the extent such provisions may be held unenforceable as contrary to federal or state securities laws.

        We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of New York and the United States of America and the
Delaware General Corporation Law. We are not engaged in practice in the State of Delaware; however, we are generally familiar with the Delaware General
Corporation Law as currently in effect and have made such inquiries as we consider necessary to render the opinions contained herein. This opinion is limited to
the effect of the present state of the laws of the State of New York, the United States of America and, to the limited extent set forth above, the State of Delaware
and the facts as they currently exist. We assume no obligation to revise or supplement this opinion in the event of future changes in such laws or the
interpretations thereof or such facts. We express no opinion regarding the Securities Act of 1933, as amended, or any other federal or state securities laws or
regulations.

        We consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement, and we further consent to the use of our name under the caption "Legal
Matters" in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the Commission.

Very truly yours,
/s/ GIBSON, DUNN & CRUTCHER LLP  
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Exhibit 12.1 

AECOM TECHNOLOGY CORPORATION
Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed Charges

and Preferred Security Dividends
(In Thousands)

  

Quarter
ended

December 31,  Fiscal years ended September 30,  
  2008  2008  2007  2006  2005  2004  
Earnings:                    
 Income before income tax expense  $ 57,865 $222,515 $147,500 $ 78,909 $ 82,793 $76,420 
 Add: Fixed charges   12,665  36,599  32,230  32,391  23,051  19,727 
 Less: Equity in earnings of unconsolidated joint ventures   (5,736)  (22,192)  (11,828)  (6,554)  (2,352)  (2,517)
 Add: Distribution of earnings from unconsolidated joint ventures   5,183  20,163  10,912  6,867  364  1,734 
              

 $ 69,977 $257,085 $178,814 $111,613 $103,856 $95,364 
              

Fixed charges:                    
 Interest expense, including amortization of capitalized debt issuance costs  $ 4,700 $ 9,100 $ 9,900 $ 15,100 $ 10,300 $ 9,700 
 Estimated rental expense attributed to interest expense   7,965  27,499  22,330  17,291  12,751  10,027 
              

 $ 12,665 $ 36,599 $ 32,230 $ 32,391 $ 23,051 $19,727 
              

Preferred dividends:  $ 51 $ 256 $ 366 $ 3,243 $ 8,471 $ 8,247 

RATIO OF EARNINGS TO FIXED CHARGES   5.5  7.0  5.5  3.4  4.5  4.8 

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED
SECURITY DIVIDENDS   5.5  7.0  5.5  3.1  3.3  3.4 
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Exhibit 23.2 

Consent of Independent Registered Public Accounting Firm 

        We consent to the reference to our firm under the caption "Experts" in this Registration Statement (Form S-3 No.XXX.XXXXX) and related Prospectus of
AECOM Technology Corporation for the registration of Debt Securities, Common Stock, Preferred Stock and Warrants, and to the incorporation by reference
therein of our reports dated November 14, 2008, with respect to the consolidated financial statements of AECOM Technology Corporation, and the effectiveness
of internal control over financial reporting of AECOM Technology Corporation included in its Annual Report (Form 10-K/A) for the year ended September 30,
2008, filed with the Securities and Exchange Commission.

/S/ ERNST & YOUNG LLP
Los Angeles, California
March 3, 2009
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Exhibit 23.3 

CONSENT OF INDEPENDENT AUDITORS 

        We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated July 3, 2008 related to the financial statements
of Earth Tech included in Form 8-K/A filed by AECOM Technology Corporation on October 10, 2008, as of and for the years ended September 28, 2007,
September 29, 2006 and September 30, 2005 and to the use of our report dated July 3, 2008 (which report expresses an unqualified opinion and includes
explanatory paragraphs relating to the adoption of new accounting principles), incorporated by reference in the Prospectus, which is part of the Registration
Statement. We also consent to the reference to us under the headings "Experts" in such Registration Statement and Prospectus.

/s/ DELOITTE & TOUCHE LLP

Los Angeles, California
March 2, 2009
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CONSENT OF INDEPENDENT AUDITORS


