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Fluor Corporation

One Enterprise Drive

Aliso Viejo, California 92656
March 10, 2005

Dear Shareholder:

You are cordially invited to attend the 2005 annual meeting of shareholders which will be held on Wednesday, April 27, 2005, beginning at
9:00 a.m. Pacific Daylight Time at the Fluor Engineering Campus, Three Polaris Way (formerly Fluor Daniel Drive), Aliso Viejo, California. A
map showing the meeting location is included for your convenience on the back page of this booklet.

Information about the meeting is presented on the following pages. In addition to the formal items of business to be brought before the
meeting, members of management will report on the company s operations and respond to shareholder questions.

It is important that your shares be represented at the meeting. Whether or not you plan to attend, we urge you to read this proxy statement
and vote your shares as soon as possible. A return envelope for your proxy card or voting instruction card is enclosed for your convenience.
Shareholders of record also have the option of voting via the Internet or by using a toll-free telephone number. If you hold your shares through
an account with a brokerage firm, bank or other nominee, please follow the instructions you receive from them to vote your shares.

Thank you for your continued support of Fluor. We look forward to seeing you on April 27th.

Sincerely,

Alan L. Boeckmann
Chairman and Chief Executive Officer

Table of Contents 5
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FLUOR CORPORATION

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held April 27, 2005

The annual meeting of shareholders of Fluor Corporation will be held at the Fluor Engineering Campus, Three Polaris Way (formerly Fluor
Daniel Drive), Aliso Viejo, California, on Wednesday, April 27, 2005, at 9:00 a.m. Pacific Daylight Time. At the meeting, our shareholders will
consider and vote on the following matters:

1. the election of four Class III directors to serve until the 2008 annual meeting of the shareholders and until their respective
successors are elected and qualified;

2. the ratification of the appointment by our Audit Committee of Ernst & Young LLP as auditor for the fiscal year ending
December 31, 2005; and

3. if properly presented at the meeting, a shareholder proposal to require the Board of Directors to initiate the appropriate process to
amend the Fluor Corporation governance documents to require a majority vote standard in future director elections.

The shareholders will also act on any other business that may properly come before the meeting.

All shareholders of record at the close of business on March 2, 2005 are entitled to receive notice of and to vote at the meeting.
Shareholders are cordially invited to attend the meeting in person, however, regardless of whether you plan to attend the meeting in person,
please complete, sign, date and promptly return the enclosed proxy card or voting instruction card in the postage-prepaid envelope we have
provided. You may also authorize the voting of your shares over the Internet or by telephone as provided in the instructions set forth on the
proxy card or voting instruction card. Your prompt response is necessary to assure that your shares are represented at the meeting.

By Order of the Board of Directors

Lawrence N. Fisher
Chief Legal Officer and Secretary

March 10, 2005
Aliso Viejo, California

Table of Contents 6
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FLUOR CORPORATION

PROXY STATEMENT
March 10, 2005

This proxy statement is furnished in connection with the solicitation by the Board of Directors of Fluor Corporation (the Company or

Fluor ), of your proxy for use at the annual meeting of shareholders to be held at the Fluor Engineering Campus, Three Polaris Way (formerly
Fluor Daniel Drive), Aliso Viejo, California, on Wednesday, April 27, 2005, at 9:00 a.m. Pacific Daylight Time, or at any adjournment thereof
(the Annual Meeting ). This proxy statement and the accompanying Proxy/ Voting Instruction Card are being mailed to all shareholders on or
about March 24, 2005. The expense of the solicitation will be paid by the Company. Some officers and employees may solicit proxies
personally, by telephone or electronically, without additional compensation. Georgeson & Company Inc. has been engaged to assist in the
solicitation for which it will receive approximately $14,000 from the Company. Except with respect to shares held in the Company retirement
plans, your proxy is revocable by written notice to the Secretary of the Company at any time prior to 24 hours before the commencement of the
Annual Meeting, and it shall be suspended if you are a record shareholder or valid proxyholder who attends the meeting and votes in person.

The mailing address of the principal executive offices of Fluor Corporation is One Enterprise Drive, Aliso Viejo, California 92656.

On March 2, 2005, the record date fixed by the Board of Directors, the Company had 85,555,584 shares of common stock outstanding. A
majority of the outstanding shares of Fluor common stock will constitute a quorum at the Annual Meeting. Abstentions and broker non-votes are
counted for purposes of determining the presence or absence of a quorum for the transaction of business at the Annual Meeting.

Shareholders have one vote for each share of Fluor common stock owned by them on the record date with respect to all business of the
meeting. The four nominees for director receiving the highest number of votes at the meeting will be elected. With respect to the other proposals,
the affirmative vote of the majority of shares represented in person or by proxy at the Annual Meeting and entitled to vote is required for
approval. On proposals besides the election of directors, abstentions are counted in tabulations of the votes cast and thus have the same effect as
a vote against a proposal, whereas broker non-votes are not counted for purposes of determining whether a proposal has been approved.

For shares, other than shares held in the Fluor retirement plans, unless otherwise directed in the accompanying proxy card, the proxyholders
named therein will vote, in accordance with the recommendation of the Board of Directors, (1) FOR the election of the four director nominees
listed below, (2) FOR the ratification of the appointment of Ernst & Young LLP as auditors for the year ending December 31, 2005, and
(3) AGAINST the shareholder proposal to require the Board of Directors to initiate the appropriate process to amend the Company s governance
documents to require a majority vote standard in future director elections. As to any other business that may properly come before the meeting,
the proxyholders will vote in accordance with their best judgment, although the Company does not presently know of any other business.

For shares held in the Company retirement plans, voting instructions must be received by 8:59 p.m. Pacific Daylight Time on April 24, 2005
in order for the trustee to vote your shares in accordance with your instructions. If your voting instructions are not received by 8:59 p.m. Pacific
Daylight Time on April 24, 2005, or if you do not provide properly completed and executed voting instructions, any shares you hold in the
Company retirement plans will be voted by the trustee in favor of the four nominees for director, and in proportion to the manner in which the
other Company retirement plan participants vote their shares with respect to the other proposals.

Table of Contents 8
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ELECTION OF DIRECTORS

Proposal 1

Under the Company s Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, which provide for a classified
board, the four Class III directors, Peter J. Fluor, David P. Gardner, Joseph W. Prueher and Suzanne H. Woolsey, have been nominated for
election at the Annual Meeting to serve a three year term expiring at the annual meeting in 2008 and until their respective successors are elected
and qualified. If elected at the Annual Meeting to continue as a director, Dr. Gardner, who reaches the Board s mandatory retirement age during
2005, will resign effective as of the conclusion of 2005.

Each of the four nominees listed below has agreed to serve as a director of the Company if elected. The Company knows of no reason why
the nominees would not be available for election or, if elected, would not be able to serve. If any of the nominees decline or are unable to serve
as a nominee at the time of the Annual Meeting, the persons named as proxies may vote either (1) for a substitute nominee designated by the
present Board to fill the vacancy or (2) for the balance of the nominees, leaving a vacancy. Alternatively, the Board may reduce the size of the
Board.

Pursuant to the Company s Amended and Restated Bylaws, which require the retirement of directors at the end of the calendar year in which
they turn 72, Dr. Martha R. Seger, who served as a director of the Company since 1991, has retired from the Board. We thank Dr. Seger for her
significant contributions while on the Board and wish her well in her future endeavors.

Biographical

The following biographical information is furnished with respect to each of the four nominees for election at the Annual Meeting and each
of the Class I and Class II directors whose terms will continue after the Annual Meeting. The information presented includes information each
director has given us about his or her age, all positions he or she holds with us, his or her principal occupation and business experience for the
past five years, and the names of other publicly held companies of which he or she serves as a director. Directors are shown as serving from the
dates of their original elections to the Board of Directors of Fluor prior to its reverse spin-off transaction in November 30, 2000 wherein Fluor s
coal segment was separated from Fluor s other businesses and became Massey Energy Company.

Class III Director Nominees
PETER J. FLUOR, AGE 57.

Director since 1984; Lead Independent Director since February 2003; Chair of Organization and
Compensation Committee and member of Executive and Governance Committees. Non-Executive
Chairman of the Board, January to July 1998.

Chairman and Chief Executive Officer of Texas Crude Energy, Inc., an international oil and gas
exploration and production company since 2001; formerly President and Chief Executive Officer of Texas
Crude Energy, Inc. from 1980 to 2001; joined Texas Crude Energy, Inc. in 1972.

Mr. Fluor also is a director of Devon Energy Corp., Oklahoma City, Oklahoma; Cooper Cameron
Corporation, Houston, Texas; and a member of the advisory board of J.P. Morgan Chase Houston,
Houston, Texas.

Table of Contents 9
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DAVID P. GARDNER, age 71.

Director since 1988; Chair of Governance Committee; member of Executive and Organization and
Compensation Committees.

Professor of Educational Leadership and Policy, University of Utah, since 2001; formerly Chairman of the
J. Paul Getty Trust from 2001 to 2004; formerly President of the William and Flora Hewlett Foundation,
1993-1999; formerly President of the University of California from 1983-1992; formerly President of the
University of Utah from 1973-1983.

Dr. Gardner also is a director of Waddell and Reed Family of Funds, Shawnee Mission, Kansas.

JOSEPH W. PRUEHER, age 62.

Director since 2003; member of Governance and Organization and Compensation Committees.

Professor and Senior Advisor, Stanford University, since 2001; formerly U.S. Ambassador to the People s
Republic of China from 1999 to 2001; Admiral, U.S. Navy (Retired), Commander-in-Chief of U.S. Pacific
Command from 1996 to 1999.

Admiral Prueher is also a director of Merrill Lynch & Co., Inc., New York, New York; New York Life

Insurance Company, a mutual insurance company, New York, New York; and Emerson Electric Co.,
St. Louis, Missouri.

SUZANNE H. WOOLSEY, age 63.

Director since 2004; member of Audit and Governance Committees.

Formerly Chief Communications Officer of The National Academies, an independent, federally chartered
policy institution that acts as an advisor to the nation on science, engineering and medicine from 2000 to

2003; formerly Chief Operating Officer of The National Academies from 1993 to 2000.

Dr. Woolsey is a trustee for the mutual funds distributed by Van Kampen Funds, Inc., Oakbrook Terrace,
Illinois; and is a director of Neurogen Corp., Branford, Connecticut.

Class I Directors Term Expires 2006

Table of Contents

ALAN L. BOECKMANN, age 56.

Director since 2001; Chair of the Executive Committee.

Chairman and Chief Executive Officer of the Company since February 2002; formerly, President and
Chief Operating Officer of the Company from February 2001 to February 2002; formerly President and
Chief Executive Officer, Fluor Daniel, from March 1999 to February 2001; formerly Group President,
Energy and Chemicals from 1996 to 1999; joined the Company in 1979 with previous service from 1974 to
1977.

Mr. Boeckmann also is a director of Burlington Northern Santa Fe Corporation, Fort Worth, Texas; and
Archer Daniels Midland Company, Decatur, Illinois.

VILMA S. MARTINEZ, age 61.

Director since 1993; member of Governance Committee.

10
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Partner of Munger, Tolles & Olson LLP since 1982, a full service law firm located in Los Angeles,
California.

Ms. Martinez is also a director of Anheuser-Busch Companies, Inc., St. Louis, Missouri; and Burlington
Northern Santa Fe Corporation, Fort Worth, Texas.
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DEAN R. O HARE, age 62.

Director since 1997; Chair of Audit Committee and member of Executive and Governance Committees.
Formerly Chairman and Chief Executive Officer of The Chubb Corporation, the holding company for the
Chubb Group of Insurance Companies, from June 1988 until his retirement in December 2002; joined The

Chubb Corporation in 1963.

Mr. O Hare is also a director of H.J. Heinz, Pittsburgh, Pennsylvania.

Class II Directors Term Expires 2007

Table of Contents

JAMES T. HACKETT, age 51.
Director since 2001; member of the Audit and Organization and Compensation Committees.

President and Chief Executive Officer of Anadarko Petroleum Corporation, an independent oil and gas
exploration and production company since December 2003; formerly President and Chief Operating
Officer of Devon Energy Corporation following its merger with Ocean Energy, Inc. from April 2003 to
December 2003; formerly Chairman (from 2000), President and Chief Executive Officer (from March
1999) of Ocean Energy, Inc., an international oil and gas exploration and production concern until April
2003; formerly Chairman (from January 1999) and Chief Executive Officer (from September 1998) of
Seagull Energy Corporation until its merger with Ocean Energy in March 1999.

Mr. Hackett also is a director of Temple-Inland, Inc., Austin, Texas; and Anadarko Petroleum Corporation,
Houston, Texas.

KENT KRESA, age 66.
Director since 2003; member of the Audit and Organization and Compensation Committees.

Chairman Emeritus of Northrop Grumman Corporation, a global defense company since September 2003;
formerly Non-Executive Chairman of Northrop Grumman Corporation from April 2003 to September
2003; formerly Chairman (from September 1990) and Chief Executive Officer (from January 1990) of
Northrop Grumman Corporation until April 2003.

Mr. Kresa also is a director of Avery Dennison Corporation, Pasadena, California; General Motors
Corporation, Detroit, Michigan; and MannKind Corporation, Valencia, California.

LORD ROBIN W. RENWICK, age 67.

Director since 1997; member of Audit and Governance Committees; Non-Executive Chairman of Fluor
Limited” since 1996.

Vice Chairman, JPMorgan Cazenove, a United Kingdom investment bank joint venture of J.P. Morgan and
Cazenove Group plc since February 2005; formerly Vice Chairman, Investment Banking, J.P. Morgan
(Europe) from 2001 to 2005; formerly British Ambassador to the United States from 1991 to 1995.

Lord Renwick also is a director of BHP Billiton Group, London, England and Melbourne, Australia;

British Airways plc, London, England; Compagnie Financiere Richemont AG, Geneva, Switzerland; and
SAB Miller plc, London, England.

12
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(1) Fluor Limited, which provides engineering, procurement and construction services in the United Kingdom, is an indirect subsidiary of the
Company.
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Board Recommendation

The Board of Directors recommends a vote FOR the election of Peter J. Fluor, David P. Gardner, Joseph W. Prueher and Suzanne H.
Woolsey.

STOCK OWNERSHIP AND STOCK-BASED HOLDINGS OF

EXECUTIVE OFFICERS AND DIRECTORS
The following table contains information regarding the beneficial ownership of our common stock as of March 1, 2005 by:

each director and nominee for director;
each executive officer named in the Summary Compensation Table below; and

all current directors and executive officers of the Company as a group.

Except as otherwise noted, the individual or his or her family members had sole voting and investment power with respect to such shares.

Both directors and executive officers are encouraged to hold Fluor common stock to align their financial interests with those of the
shareholders. The Company has established ownership guidelines for both of these groups.

Shares Fluor Percent of
Beneficially Stock-Based Shares Beneficially

Name of Beneficial Owner Owned® Holdings® Owned®
Class 11l Nominees:

Peter J. Fluor 34,848 113,961 *

David P. Gardner 12,743 40,664 *

Joseph W. Prueher 2,595 3,925 *

Suzanne H. Woolsey 2,595 3,925 *
Class I Directors:

Alan L. Boeckmann® 673,425 673,425 *

Vilma S. Martinez 8,719 22,164 *

Dean R. O Hare 10,121 23,081
Class II Directors:

James T. Hackett 4,845 16,095 *

Lord Robin W. Renwick 8,121 18,103 *

Kent Kresa 3,345 9,700 *
Other Named Executive Officers:

Lawrence N. Fisher 90,638 90,638 *

John L. Hopkins 34,530 34,530 *

D. Michael Steuert 74,224 74,224 *

Mark A. Stevens 92,665 92,665 *
All directors and executive officers as a group (20 persons) 1,459,848 1,623,534 1.7

* owns less than 1% of the outstanding common stock

(1) The number of shares of common stock beneficially owned by each person is determined under rules promulgated by the Securities and
Exchange Commission. Under these rules, a person is deemed to have beneficial ownership of any shares over which that person has or
shares voting or investment power, plus any shares that the person may acquire within 60 days, including through the exercise of stock
options. This number of shares beneficially owned therefore includes all restricted stock, shares held in the

5
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Company s Savings Investment Plan and Performance Plan, and shares that may be acquired within 60 days pursuant to the exercise of stock
options. Included in the number of shares beneficially owned by Messrs. Boeckmann, Fisher, Hopkins, Steuert and Stevens, and all directors
and executive officers as a group, are 354,900, 37,400, 7,750, 18,750, 41,250 and 656,582 shares, respectively, subject to stock options
exercisable within 60 days after March 1, 2005.

(2) Combines beneficial ownership of shares of our common stock with (i) deferred directors fees held by certain non-employee directors as of
March 1, 2005, in an account economically equivalent to our common stock (but payable in cash as described in Directors Fees on page 27
of this proxy statement), and (ii) restricted units held by directors (which are payable in cash upon vesting of tandem restricted stock). This
column indicates the alignment of the named individuals and group with the interests of the Company s shareholders because the value of
their total holdings will increase or decrease correspondingly with the price of Fluor s common stock. The additional amounts described in
clauses (i) and (ii) of this footnote are not included in the calculation of the percentages contained in the Percent of Shares Beneficially
Owned column of this table.

(3) The percent ownership for each shareholder on March 1, 2005 is calculated by dividing (1) the total number of shares beneficially owned by
the shareholder by (2) 85,555,812 shares plus any shares acquirable (including stock options exercisable) by that person within 60 days after
March 1, 2005.

(4) This individual is also a Named Executive Officer.
STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table contains information regarding the beneficial ownership of our common stock as of March 1, 2005 by the shareholders
our management knows to beneficially own more than 5% of our outstanding common stock. The percentage of ownership is calculated using
the number of outstanding shares on March 1, 2005.

Shares Percent
Beneficially of

Name of Beneficial Owners Owned Class
Capital Group International, Inc. 13,315,310(1) 15.6%
FMR Corp. and related entities 12,595,620(2) 14.7%
Dodge & Cox 10,276,715(3) 12.0%
Wellington Management Company, LLP 4,962,400(4) 5.8%
Capital Research and Management Company 4,568,700(5) 5.3%

(1) Based on Amendment No. 6 to Schedule 13G dated December 31, 2004, filed jointly by Capital Group International, Inc. and Capital
Guardian Trust Company with the Securities and Exchange Commission, which indicates that Capital Group International, Inc. has sole
voting power relative to 10,343,540 shares and dispositive power relative to 13,315,310 shares and that Capital Guardian Trust Company
has sole voting power relative to 7,047,230 shares and dispositive power relative to 9,599,700 shares. Capital Group International, Inc. is a
holding company for investment management companies, including one organized as a bank, Capital Guardian Trust Company. Capital
Group International, Inc. disclaims beneficial ownership of all the shares shown. The address of Capital Group International, Inc. and
Capital Guardian Trust Company is 11100 Santa Monica Blvd., Los Angeles, California 90025.

(2) Based on information contained in Amendment No. 1 to Schedule 13G dated December 31, 2004, filed by FMR Corp. ( FMR ), Edward C.
Johnson 3d ( Mr. Johnson ) and Abigail P. Johnson ( Ms. Johnson ) with the Securities and Exchange Commission, wherein they reported the
beneficial ownership of 12,595,620 shares. They state that Fidelity Management & Research Company ( Fidelity ) is a wholly-owned
subsidiary of FMR and is the beneficial owner of 10,529,387 shares as a result of acting as investment advisor to various investment
companies; Mr. Johnson and FMR and the funds each have sole power to dispose of the 10,529,387 shares but neither FMR nor
Mr. Johnson has the sole power to vote or direct the voting of the shares owned directly by the Fidelity funds, which power resides with the

6
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funds boards of trustees and is carried out by Fidelity; Fidelity Management Trust Company ( FMTC ) is a wholly-owned subsidiary of FMR

and is the beneficial owner of 1,369,335 shares as a result of its serving as investment manager of institutional accounts; Mr. Johnson and
FMR each has sole dispositive power over 1,369,335 shares and sole power to vote or to direct the voting of 1,342,435 shares, and no power
to vote or direct the voting of 26,900 shares owned by institutional accounts; Strategic Advisors, Inc. ( SAI ) is a wholly-owned subsidiary of
FMR and provides investment advisory services to individuals, and as such, FMR s beneficial ownership includes 798 shares beneficially
owned through SAI; and Fidelity International Limited (  FIL ) is the beneficial owner of 696,100 shares. The address of FMR, Fidelity,
FMTC and SAl is 82 Devonshire Street, Boston, Massachusetts 02109. The address of FIL is Pembroke Hall, 42 Crow Lane, Hamilton,
Bermuda. The Company believes that the address of Mr. Johnson and Ms. Johnson is the same as that of FMR.

(3) Based on information contained in Amendment No. 5 to Schedule 13G dated December 31, 2004, filed by Dodge & Cox with the Securities
and Exchange Commission, which indicates Dodge & Cox is a registered investment advisor having the sole power to vote 9,679,765 shares
and shared voting power relative to 191,300 shares, and the sole power to dispose of 10,276,715 shares. All shares shown are owned
beneficially by clients of Dodge & Cox. The address of Dodge & Cox is 555 California Street, 40th Floor, San Francisco, California 94104.

(4) Based on information contained in a Schedule 13G dated December 31, 2004, filed by Wellington Management Company, LLP ( WMC )
with the Securities and Exchange Commission, which indicates that WMC is an investment advisor and has shared voting power relative to
4,680,600 shares and shared power to dispose of 4,962,400 shares. The address of WMC is 75 State Street, Boston, Massachusetts 02109.

(5) Based on Amendment No. 6 to Schedule 13G dated December 31, 2004, filed by Capital Research and Management Company with the
Securities and Exchange Commission, which indicates that Capital Research and Management Company holds such beneficial interest as
the result of acting as investment advisor to various investment funds. In such capacity, it has dispositive power over all shares but has no
voting power. Capital Research and Management Company disclaims beneficial ownership of all shares shown. The address of Capital
Research and Management Company is 333 South Hope Street, Los Angeles, California 90071.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors, executive officers and holders of more than 10%
of Fluor common stock, to file with the Securities and Exchange Commission reports regarding their ownership and changes in ownership of our
securities. Based solely upon a review of filings with the Securities and Exchange Commission, a review of Company records and written
representations by the persons required to file these reports, the Company believes that all of its executive officers and directors complied with
the reporting requirements of Section 16(a) in a timely manner during 2004.

CORPORATE GOVERNANCE

General

We have long believed, and continue to believe, that good corporate governance practices promote the principles of fairness, transparency,
accountability and responsibility and will ensure that Fluor is managed for the long-term benefit of its shareholders. During the past year, we
continued to review our corporate governance policies and practices and to compare them to those suggested by various authorities in corporate
governance and the practices of other public companies. We also continued to review the provisions of the Sarbanes-Oxley Act of 2002, the new
and proposed rules of the Securities and Exchange Commission and the amendments to the New York Stock Exchange listing standards.
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Based on this review, in February 2005 our Board amended our Corporate Governance Guidelines and amended the charters for our Audit
Committee, Governance Committee and Organization and Compensation Committee. You can access our current committee charters, Corporate
Governance Guidelines, Code of Business Conduct and Ethics for Members of the Board of Directors, and HR Policy re: Business Ethics and
Conduct for Fluor employees, as well as other information regarding our corporate governance practices, in the investor relations section of our
website at www.fluor.com. All of this information is also available in print to any shareholder that requests it from our Chief Legal Officer and
Secretary, at Fluor Corporation, One Enterprise Drive, Aliso Viejo, California 92656.

Determination of Independence of Directors

Under New York Stock Exchange Rules, as amended, a director of Fluor qualifies as independent only if the Board of Directors
affirmatively determines that the director has no material relationship with Fluor (either directly, or as a partner, shareholder or officer of an
organization that has a relationship with Fluor). Fluor s Corporate Governance Guidelines encompass the standards of independence set forth in
Sections 303A.02(a) and 303A.02(b) of the New York Stock Exchange Listed Company Manual. In February 2005, the Board of Directors
amended the Corporate Governance Guidelines in light of amendments made to New York Stock Exchange Rules.

Under the Corporate Governance Guidelines, an independent director is a director whom the Board has determined has no material
relationship with Fluor, either directly, or as a partner, shareholder or officer of an organization that has a relationship with Fluor. A relationship
is material if, in the judgment of the Board, the relationship would interfere with the director s independent judgment. In making independence
determinations, the Board will consider each relationship not only from the standpoint of the director, but also from the standpoint of persons
and organizations with which the director has a relationship.

A director, however, is not independent under the Corporate Governance Guidelines if:

The director is, or has been within the last three years, an employee of Fluor, or an immediate family member is,
or has been within the last three years, an executive officer, of Fluor;

The director has received, or has an immediate family member who has received, during any twelve-month period
within the last three years, more than $100,000 in direct compensation from Fluor, other than director and
committee fees, and pension or other forms of deferred compensation for prior service (provided such
compensation is not contingent in any way on continued service); 