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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Each phantom stock unit is the economic equivalent of one share of Fluor common stock.

(2) The amount of shares has been revised to correct an error in the number of premium and dividend shares earned.

These phantom units were acquired under the Fluor Corporation 409A Deferred Directors' Fees Program (the "Program") and are to be
settled in cash. Distributions will be made, at the election of the reporting person, either (i) in the distribution year specified by the

3) reporting person or (ii) upon the reporting person's termination of service as a director, death or disability, in a single lump sum payment
or annual installment payments over a period of two to ten years. The reporting person may transfer the phantom units into an alternative
investment at any time. However, unvested units granted as matching contributions under the Program shall be forfeited by the reporting
person to the extent attributable to the transferred units.

These phantom units were acquired under the Fluor Corporation 409A Deferred Directors' Fees Program (the "Program") through the
crediting of dividends and are to be settled in cash. Distributions will be made, at the election of the reporting person, either (i) in the
distribution year specified by the reporting person or (ii) upon the reporting person's termination of service as a director, death or

(4) disability, in a single lump sum payment or annual installment payments over a period of two to ten years or two to twenty years,
depending on the year of deferral. The reporting person may transfer the phantom units into an alternative investment at any time.
However, unvested units granted as matching contributions under the Program shall be forfeited by the reporting person to the extent
attributable to the transferred units.

(5) Since the market was closed on 4/2/10, the price is based on closing price on 4/5/10.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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