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Registration No. 333-156137
PROSPECTUS SUPPLEMENT
(To Prospectus dated December 15, 2008)

$500,000,000

3.375% Senior Notes due 2021

We are offering $500,000,000 aggregate principal amount of 3.375% senior notes due September 15, 2021, which we refer to in this
prospectus supplement as the "notes." We will pay interest on the notes on March 15 and September 15 of each year, beginning on March 15,
2012. The notes will mature on September 15, 2021.

We have the option to redeem some or all of the notes at any time and from time to time, as described under the heading "Description of
the Notes Optional Redemption." If a change of control triggering event occurs, we will be required, unless we have already exercised our option
to redeem the notes, to offer to purchase the notes at a purchase price equal to 101% of their principal amount, plus accrued and unpaid interest,
if any, to the date of purchase. See "Description of the Notes Change of Control Triggering Event."

The notes will be our general unsecured obligations and will rank equally with all of our other existing and future senior unsecured and
unsubordinated indebtedness, but will be effectively junior to any secured indebtedness which we may incur in the future. The notes will not be
the obligation of any of our subsidiaries. The notes will be issued only in denominations of $2,000 and integral multiples of $1,000 above that
amount. For a more detailed description of the notes, see "Description of the Notes."

Investing in the notes involves risks that are described in the '"'Risk Factors'' section beginning on
page S-7 of this prospectus supplement.

Per Note Total
Public Offering Price(1) 99.119% $ 495,595,000
Underwriting Discount 0.650% $ 3,250,000
Proceeds to us (before expenses)(1) 98.469% $ 492,345,000

)

Plus accrued interest, if any, from September 13, 2011, if settlement occurs after that date.

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

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.
The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company for the accounts of

its participants, including Euroclear Bank S.A./N.V_, as operator of the Euroclear System, and Clearstream Banking, société anonyme, on or
about September 13, 2011.
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Joint-Bookrunners

BofA Merrill Lynch BNP PARIBAS

Senior Co-Managers

Credit Suisse UBS Investment Bank
Co-Managers
ANZ Securities Banca IMI Barclays Capital Citigroup Credit Agricole CIB ING J.P. Morgan Lloyds Securities
Mitsubishi UFJ Securities Santander Scotia Capital Standard Chartered Bank Wells Fargo Securities

The date of this prospectus supplement is September 8, 2011
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ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about this offering in two separate documents. The accompanying prospectus provides general
information about us and the securities we may offer from time to time, some of which may not apply to this offering. This prospectus
supplement describes the specific details regarding this offering. Generally, when we refer to the "prospectus," we are referring to both
documents combined. Additional information is incorporated by reference in this prospectus supplement. If information in this prospectus
supplement is inconsistent with the accompanying prospectus, you should rely on this prospectus supplement.

We have not authorized anyone to provide any information other than contained or incorporated by reference in this prospectus
supplement or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. You should not assume that the information
contained in this prospectus supplement, the accompanying prospectus or any document incorporated by reference is accurate as of any date
other than the date mentioned on the cover page of these documents. We are not, and the underwriters are not, making offers to sell the securities
in any jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do
so or to anyone to whom it is unlawful to make an offer or solicitation.

non non

Unless we have indicated otherwise, references in this prospectus to "Fluor," the "Company," "we," "us" and "our" or similar terms are
to Fluor Corporation, a Delaware corporation, and its consolidated subsidiaries and divisions.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended (referred to as the
Exchange Act in this prospectus supplement), and in accordance therewith we file annual, quarterly and current reports, proxy statements and
other information with the Securities and Exchange Commission (referred to as the SEC in this prospectus). Our SEC filings are available to the
public from commercial retrieval services and over the Internet at the SEC's website at www.sec.gov. You may read and copy any reports,
statements and other information filed by us at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call
1-800-SEC-0330 for further information on the Public Reference Room. You may also inspect our SEC reports and other information at the New
York Stock Exchange, 20 Broad Street, New York, New York 10005, or at our website at www .fluor.com. The information contained on or
accessible through our website is not part of this prospectus supplement, other than the documents that we file with the SEC that are
incorporated by reference in this prospectus supplement or the accompanying prospectus.

S-ii
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INFORMATION WE INCORPORATE BY REFERENCE

The SEC allows us to "incorporate by reference" into this prospectus supplement the information in documents we file with it, which
means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be a part of this prospectus supplement and information that we file later with the SEC will automatically update and supersede
this information. Any statement contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in or omitted from this prospectus
supplement, or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein, modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus supplement.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13 (c), 14

or 15(d) of the Exchange Act until the completion of the offering of securities described in this prospectus supplement:

our Annual Report on Form 10-K for the year ended December 31, 2010;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011 and June 30, 2011; and

our Current Reports on Form 8-K, as filed with the SEC on February 7, 2011, May 6, 2011 and September 8, 2011.

We will not, however, incorporate by reference in this prospectus supplement any documents or portions thereof that are not deemed
"filed" with the SEC, including any information furnished pursuant to Item 2.02 or Item 7.01 of our current reports on Form 8-K unless, and
except to the extent, specified in such current reports.

You may obtain copies of these filings without charge by requesting the filings in writing or by telephone at the following address.

Fluor Corporation
Attention: Investor Relations
6700 Las Colinas Boulevard

Irving, Texas 75039
Telephone Number: (469) 398-7000

S-iii
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus include or incorporate by reference "forward-looking statements" within
the meaning of the Private Securities Litigation Reform Act of 1995. Certain statements made (or incorporated by reference) herein, including
statements regarding our projected revenue and earnings levels, cash flow and liquidity, new awards and backlog levels and the implementation
of strategic initiatives and organizational changes are forward-looking in nature. We wish to caution readers that forward-looking statements,
including disclosures which use words such as we "believe," "anticipate," "expect," "estimate" and similar statements are subject to various risks
and uncertainties which could cause actual results of operations to differ materially from expectations. Factors potentially contributing to such
differences include, among others:

non non

Difficulties or delays incurred in the execution of contracts, resulting in cost overruns or liabilities, including those caused
by the performance of our clients, subcontractors, suppliers and joint venture or teaming partners;

Intense competition in the global engineering, procurement and construction industry, which can place downward pressure
on our contract prices and profit margins;

The financial viability and concentration of our clients, subcontractors, suppliers and joint venture or teaming partners;

The cyclical nature of many of the markets we serve, including our commodity-based business lines, and our vulnerability to

downturns;

Our failure to receive anticipated new contract awards and the related impacts on staffing levels and cost;

Decreased capital investment or expenditures, or a failure to make anticipated increased capital investment or expenditures,
by our clients;

A failure to obtain favorable results in existing or future litigation or dispute resolution proceedings;

Risks or uncertainties associated with past or future acquisitions or dispositions;

Changes in global business, economic (including currency risk), political and social conditions;

Civil unrest, security issues, labor conditions and other unforeseeable events in the countries in which we do business,
resulting in unanticipated losses;

Failure to meet timely completion or performance standards that could result in higher costs and reduced profits or, in some
cases, losses on projects;

Repercussions of severe weather conditions, including weather related delays, that may significantly affect operations, result
in higher cost or subject us to liability claims by our clients;
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Client cancellations of, or scope adjustments to, existing contracts, including our government contracts that may be
terminated at any time and the related impacts on staffing levels and cost;

The potential impact of certain tax matters including, but not limited to, those from foreign operations and the ongoing
audits by tax authorities;

Client delays or defaults in making payments;

S-iv
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The availability of credit and restrictions imposed by credit facilities, both for us and our clients;

Failure to maintain safe work sites;

Liabilities arising from faulty engineering services;

The impact of anti-bribery and international trade laws and regulations;

Possible limitations of bonding or letter of credit capacity;

The impact of past and future environmental, health and safety regulations;

Our ability to secure appropriate insurance;

Limitations on cash transfers from subsidiaries that may restrict our ability to satisfy financial obligations or to pay interest
or principal when due on outstanding debt;

Restrictions on possible transactions imposed by our charter documents and Delaware law; and

Possible systems and information technology interruptions.

Any forward-looking statements that we may make are based on our current expectations and beliefs concerning future developments
and their potential effects on us. There can be no assurance that future developments affecting us will be those anticipated by us. Any
forward-looking statements are subject to the risks, uncertainties and other factors that could cause actual results of operations, financial
condition, cost reductions, acquisitions, dispositions, financing transactions, operations, expansion, consolidation and other events to differ
materially from those expressed or implied in such forward-looking statements.

Due to known and unknown risks, our actual results may differ materially from our expectations or projections. While most risks affect
only future cost or revenue anticipated by us, some risks may relate to accruals that have already been reflected in earnings. Our failure to
receive payments of accrued amounts or incurrence of liabilities in excess of amounts previously recognized could result in a charge against
future earnings. As a result, the reader is cautioned to recognize and consider the inherently uncertain nature of forward-looking statements and
not to place undue reliance on them.

These factors include those referenced or described under "Risk Factors" in our Annual Report on Form 10-K and Quarterly Reports on
Form 10-Q, and in our other filings with the SEC. We cannot control such risk factors and other uncertainties, and in many cases, we cannot
predict the risks and uncertainties that could cause our actual results to differ materially from those indicated by the forward-looking statements.
You should consider these risks and uncertainties when you are evaluating us and deciding whether to invest in our securities. Except as
otherwise required by law, we undertake no obligation to publicly update or revise our forward-looking statements, whether as a result of new
information, future events or otherwise.
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SUMMARY

This summary highlights information about us and the notes being offered by this prospectus supplement. This summary is not complete
and may not contain all of the information that you should consider prior to investing in our notes. For a more complete understanding of our
Company, we encourage you to read this entire document, including the information incorporated by reference in this document and the other
documents to which we have referred.

Our Company

Fluor Corporation is a holding company that owns the stock of a number of subsidiaries. Acting through these subsidiaries, we are one
of the largest professional services firms, providing engineering, procurement, construction and maintenance as well as project management
services on a global basis. We serve a diverse set of industries worldwide including oil and gas, chemicals and petrochemicals, transportation,
mining and metals, power, life sciences and manufacturing. We are also a primary service provider to the U.S. federal government; and we
perform operations and maintenance activities for major industrial clients.

Our business is aligned into five principal operating segments. The five segments are Oil & Gas, Industrial & Infrastructure,
Government, Global Services and Power. Fluor Constructors International, Inc., which is organized and operates separately from the rest of our
business, provides unionized management and construction services in the United States and Canada, both independently and as a subcontractor
on projects in each of our segments.

Competitive Strengths

As an integrated world class provider of engineering, procurement, construction, maintenance and project management services, we
believe that our business model allows us the opportunity to bring to our clients compelling business offerings that combine excellence in
execution, safety, cost containment and experience. In that regard, we believe that our business strategies, which are based on certain of our core
competencies, provide us with some significant competitive advantages:

Excellence in Execution. Given our proven track record of project completion and client satisfaction, we believe that our ability to
design, engineer, construct and manage complex projects often in geographically challenging locations gives us a distinct competitive advantage.
We strive to complete our projects on schedule while meeting or exceeding all client specifications. In an increasingly competitive environment,
we are also continually emphasizing cost controls so that our clients achieve not only their performance requirements but also their budgetary
needs.

Financial Strength. We believe that we are among the most financially sound companies in our sector. We strive to maintain a solid
financial condition, placing an emphasis on having a strong balance sheet and an investment grade credit rating. Our financial strength provides
us a valuable competitive advantage in terms of access to surety bonding capacity and letters of credit which are critical to our business. Our
strong balance sheet also allows us to fund our strategic initiatives, pay dividends, pursue opportunities for growth and better manage
unanticipated cash flow variations.

Safety. One of our core values and a fundamental business strategy is our constant pursuit of safety. Both for us and our clients, the
maintenance of a safe workplace is a key business driver. In the areas in which we provide our services, we have delivered and continue to
deliver excellent safety performance, with our safety record being better than the industry average. In our estimation, a safe job site decreases
risks on a project site, assures a proper environment for our employees and enhances their morale, reduces project cost and exposure and
generally improves client relations. We believe that our safety record is one of our most distinguishing features.

S-1
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Global Execution Platform. As the largest U.S.-based, publicly-traded engineering, procurement, construction and maintenance
company, we have a global footprint with employees situated throughout the world. Our global presence allows us to build local relationships
that permit us to capitalize better on opportunities near these locations. It also provides comfort to our larger internationally-based clients that we
know and understand the markets where they may elect to use our services and allows us to mobilize quickly to those locations where projects
arise.

Market Diversity. The Company serves multiple markets across a broad spectrum of industries. We feel that our market diversity is a
key strength of our Company that helps to mitigate the impact of the cyclicality in the markets we serve. Just as important, our concentrated
attention on market diversification allows us to achieve more consistent growth and deliver solid returns. We believe that our continued strategy
of maintaining a good mixture within our entire business portfolio permits us to both focus on our more stable business markets and to capitalize
on developing our cyclical markets when the timing is appropriate. This strategy also allows us to better weather any downturns in a specific
market by emphasizing markets that are strong.

Long-Term Client Relationships. While we aggressively work towards pursuing and serving new clients, we also believe that the
long-term relationships we have built with our major clients, often after decades of work with many of them, allow us to better understand and
be more responsive to their requirements. These types of relationships also facilitate a better understanding of many of the risks that we might
face with a project or a client, thereby allowing us to better anticipate risks, solve problems and manage our risk. We have worked towards an
alliance-like relationship with many of these clients and, in doing so, we better understand their business needs.

Risk Management. We believe that our ability to assess, understand and gauge project risk, especially in difficult locations or
circumstances or in a lump-sum contracting environment, gives us the ability to selectively enter into markets or accept projects where we feel
we can best perform. We have an experienced management team, particularly in risk management and project execution, which helps us to better
anticipate and understand potential risks and, therefore, how to manage them. Our risk management capabilities allow us to better control costs
and ensure timely performance, which in turn leads to clients who are satisfied with the delivered product.

General Operations

Our services fall into five broad categories: engineering, procurement, construction, maintenance and project management. We offer
these services independently as well as on a fully integrated basis. Our services can range from basic consulting activities, often at the early
stages of a project, to complete, total-responsibility, design-build contracts.

In the engineering area, our expertise ranges from traditional engineering disciplines such as piping, mechanical, electrical,
control systems, civil, structural and architectural to advanced engineering specialties including process engineering,
chemical engineering, simulation, enterprise integration, integrated automation processes and interactive 3-D modeling. As
part of these services, we often provide conceptual design services, which allow us to align each project's function, scope,
cost and schedule with the client's objectives in order to optimize project success. Also included within these services are
such activities as feasibility studies, project development planning, technology evaluation, risk management assessment,

global siting, constructability reviews, asset optimization and front-end engineering.

Our procurement organization offers traditional procurement services as well as supply chain solutions aimed at improving
product quality and performance while also reducing project cost and schedule. Our clients benefit from our global sourcing
and supply expertise, global purchasing power, technical knowledge, processes, systems and experienced global resources.

S-2
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Our traditional procurement activities include strategic sourcing, material management, contracts management, buying,
expediting, supplier quality inspection, logistics and export control.

In the construction area, we mobilize, execute, commission and demobilize projects on a self-perform or subcontracted basis
or through construction management as the owner's agent. Generally, we are responsible for the completion of a project,
often in difficult locations and under challenging circumstances. We are frequently designated as a program manager, where
a client has facilities in multiple locations, complex phases in a single project location, or a large-scale investment in a
facility. Depending upon the project, we often serve as the primary contractor or we may act as a subcontractor to another

party.

Under our operations and maintenance contracts, our clients ask us to operate and maintain large, complex facilities for
them. We do so through the delivery of total maintenance services, facility management, plant readiness, commissioning,
start-up and maintenance technology, small capital projects and turnaround and outage services, on a global basis. Among
other things, we can provide key management, staffing and management skills to clients on-site at their facilities. Our
operations and maintenance activities can also include routine and outage/turnaround maintenance services, general

maintenance and asset management, and restorative, repair, predictive and prevention services.

Project management is required on every project, with the primary responsibility of managing all aspects of the effort to
deliver projects on schedule and within budget. We are often hired as the overall program manager on large complex
projects where various contractors and subcontractors are involved and multiple activities need to be integrated to ensure the
success of the overall project. Project management services include logistics, development of project execution plans,
detailed schedules, cost forecasts, progress tracking and reporting, and the integration of the engineering, procurement and
construction efforts. Project management is accountable to the client to deliver the safety, functionality and financial
performance requirements of the project.

Corporate Information

We are a Delaware corporation with our principal executive offices located at 6700 Las Colinas Boulevard, Irving, Texas 75039. Our
telephone number at such address is (469) 398-7000, and our website is www.fluor.com. Information contained on our website is not intended to
be incorporated by reference in this prospectus supplement and you should not consider that information a part of this prospectus supplement
and the accompanying prospectus. Our website address is included in this prospectus supplement and the accompanying prospectus as an
inactive textual reference only.

S-3
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does not contain all of the
information that is important to you. For a more detailed description of the notes, please refer to the section entitled "Description of the Notes" in
this prospectus supplement and the section entitled "Description of Debt Securities" in the accompanying prospectus.

Issuer

Notes offered
Maturity

Interest rate

Interest payment dates
Ranking

Form and denomination

Further issuances

Optional redemption

Offer to repurchase upon change of control
triggering event

Fluor Corporation
$500,000,000 aggregate principal amount of notes.
The notes will mature on September 15, 2021.
The notes will bear interest at 3.375% per year.
March 15 and September 15 of each year, commencing on March 15, 2012.
The notes will be our senior unsecured obligations and will rank equally with all of our other
senior unsecured indebtedness, including all other unsubordinated debt securities issued under
the indenture, from time to time outstanding. The indenture does not restrict the issuance by us
or our subsidiaries of senior unsecured indebtedness. See "Description of the Notes."
The notes will be issued in fully registered form in denominations of $2,000 or integral
multiples of $1,000 in excess thereof.
We may create and issue further notes ranking equally and ratably with the notes offered by this
prospectus supplement in all respects, so that such further notes will be consolidated and form a
single series with the applicable series of notes offered by this prospectus supplement and will
have the same terms as to status, redemption or otherwise.
We may redeem the notes in whole or in part, at any time and from time to time as described
under the heading "Description of the Notes Optional Redemption."
If we experience a Change of Control Triggering Event (as defined herein), we will be required,
unless we have already exercised our option to redeem the notes, to offer to purchase the notes
at a purchase price equal to 101% of their principal amount, plus accrued and unpaid interest, if
any, to the date of purchase. See "Description of the Notes Change of Control Triggering
Event."

S-4
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Certain covenants

DTC eligibility

Same-day settlement

Use of proceeds

No listing of the notes

Governing law
Risk factors

Trustee, registrar and paying agent
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The indenture governing the notes contains covenants that restrict our ability, with certain
exceptions, to:

incur debt secured by liens; and

engage in sale and leaseback transactions.
See "Description of the Notes Certain Covenants."
The notes of each series will be represented by global certificates deposited with, or on behalf
of, The Depository Trust Company, which we refer to as DTC, or its nominee. See "Description
of the Notes Book-Entry Delivery and Settlement."
Beneficial interests in the notes will trade in DTC's same-day funds settlement system until
maturity. Therefore, secondary market trading activity in such interests will be settled in
immediately available funds.
We expect to receive net proceeds, after deducting underwriting discounts but before deducting
other offering expenses, of approximately $492.3 million from this offering. We intend to use
the net proceeds from this offering for general corporate purposes.
We do not intend to apply to list the notes on any securities exchange or to have the notes
quoted on any automated quotation system.
The notes and the indenture will be governed by the laws of the State of New York.
Investing in the notes involves risk. See "Risk Factors" on page S-7 of this prospectus
supplement, in the accompanying prospectus and the documents incorporated by reference
herein or therein for a discussion of certain risks you should consider in connection with an
investment in the notes.
Wells Fargo Bank, National Association

S-5

14



Table of Contents

Edgar Filing: FLUOR CORP - Form 424B5

Summary Consolidated Financial and Other Data

The table below sets forth a summary of our financial and other statistical data for the periods presented. We derived the financial data
as of and for the years ended December 31, 2008, 2009 and 2010 from our audited consolidated financial statements. We derived the financial
data as of and for the six months ended June 30, 2010 and 2011 from our unaudited consolidated financial statements. In the opinion of our
management, our unaudited consolidated financial statements were prepared on the same basis as our audited consolidated financial statements
and contain all adjustments (consisting of normal recurring adjustments) necessary to present fairly the information presented and may not
necessarily be indicative of full year results. Prospective investors should read the summary of financial and other statistical data in conjunction
with our consolidated financial statements, the related notes and other financial information incorporated by reference into this prospectus

supplement.

(USD in thousands, except ratios)

Financial Data

Revenues:
0Oil & Gas
Industrial & Infrastructure
Government
Global Services(3)
Power(3)

Total revenue

Total cost of revenue:

Cost of revenue(2)

Gain on sale of joint venture interest
Other (income) expenses

Corporate general and administrative

expense(1l)

Net interest income(1)

Total cost and expenses(1)(2)

Earnings before taxes(1)(2)
Income tax expense(1)(2)

Net earnings(1)(2)
Net earnings attributable to
noncontrolling interests(2)

Net earnings attributable to Fluor
Corporation(1)
Total assets
Convertible senior notes (1)
Current liabilities(1)
Long-term debt due after one year
Total shareholders' equity(1)(2)
Ratio of earnings to fixed charges(1)
Cash provided (utilized) by operating
activities(4)
Cash provided (utilized) by investing
activities
Cash provided (utilized) by financing
activities
Dividends paid
Repurchases of common shares
Other Data:
Backlog
Oil & Gas
Industrial & Infrastructure
Government

Year Ended December 31,
2008 2009 2010
$12,946,304 $11,826,892 $ 7,740,027
3,470,348 4,820,663 6,867,214
1,319,899 1,983,201 3,038,036
2,244,602 1,578,035 1,508,584
2,344,741 1,781,506 1,695,488
22,325,894 21,990,297 20,849,349
21,081,870 20,689,161 20,144,099
(79,209)
229,692 178,520 156,268
(48,153) (14,172) (10,614)
21,184,200 20,853,509 20,289,753
1,141,694 1,136,788 559,596
392,791 403,913 118,514
748,903 732,875 441,082
(32,842) (47,986) (83,586)
716,061 684,889 357,496
6,423,577 7,178,483 7,614,923
133,194 109,789 96,692
3,162,226 3,301,398 3,523,383
17,722 17,740 17,759
2,671,322 3,305,533 3,496,999
14.65x 25.00x 11.42x
991,594 905,012 550,914
22,533 (818,059) 218,430
(270,168) (322,997) (389,872)
89,928 90,692 90,093
374 125,419 175,058
21,367,462 11,771,145 14,267,420
6,691,367 10,249,682 16,861,558
804,031 1,017,175 750,491

Six Months Ended
June 30,

2010

2011

(unaudited)

$ 3,899,950 $ 3,634,152

3,062,858
1,439,479

665,924
1,002,765

10,070,976

9,526,651

58,735
(6,639)

9,578,747

492,229
160,140

332,089

(38,079)

294,010
7,267,885
99,642
3,182,098
17,749
3,528,714
21.20x

(227,384)
151,825
(145,530)

45,072
17,071

10,209,654
16,144,933
634,656

4,588,874
1,666,474
784,609
417,543

11,091,652

10,514,575

64,931
(10,124)

10,569,382

522,270
169,598

352,672

(47,462)

305,210
7,669,039
25,496
3,541,369
17,768
3,486,139
25.64x

427,910
(191,554)
(475,855)

43911
358,655

14,937,113
21,434,548
1,054,742

15
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Global Services(3) 1,811,430
Power(3) 2,571,034
Total backlog 33,245,324
United States 16,767,022
The Americas 2,318,964
Europe, Africa and the Middle East 12,478,062
Asia Pacific 1,681,276
Total backlog 33,245,324

€]

@

3

“

Includes the impact of adopting Financial Accounting Standards Board Staff Position ("FSP") APB 14-1, "Accounting for Convertible Debt
Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement)" (ASC 470-20).

1,840,436
1,900,307

26,778,745
10,124,704
6,201,062
7,182,723
3,270,256

26,778,745

2,057,468
971,724

34,908,661
8,985,278
9,696,608
8,339,623
7,887,152

34,908,661

2,096,054
1,074,053

30,159,350
8,302,589
7,970,776
9,634,972
4,251,013

30,159,350

2,112,778
744,171

40,283,352
7,636,847
10,250,103
9,509,468
12,886,934

40,283,352

Includes the impact of adopting Statement of Financial Accounting Standards No. 160, "Noncontrolling Interests in Consolidated Financial Statements"

(ASC 810-10-45).

Effective January 1, 2010, we moved our power services business to the Power segment from the Global Services segment. The operating results

presented above have been recast to reflect this change.

Certain amounts in 2010, 2009 and 2008 have been reclassified to conform to the 2011 presentation.

S-6
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RISK FACTORS

An investment in the notes involves risk. Prior to making a decision about investing in our notes, and in consultation with your own
financial and legal advisors, you should carefully consider the following risk factors, as well as the risk factors discussed in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2010 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011
and June 30, 2011, which are incorporated herein by reference. You should also refer to the other information in this prospectus supplement
and the accompanying prospectus, including our consolidated financial statements and the related notes incorporated by reference in this
prospectus supplement. Additional risks and uncertainties that are not yet identified may also materially harm our business, operating results
and financial condition.

Risks Relating to the Notes

The notes are subject to prior claims of any secured creditors and the creditors of our subsidiaries, and if a default occurs we may not have
sufficient funds to fulfill our obligations under the notes.

The notes are our unsecured general obligations, ranking equally with our other senior unsecured indebtedness and liabilities but below
any secured indebtedness and effectively below the debt and other liabilities of our subsidiaries. The indenture governing the notes permits us
and our subsidiaries to incur secured debt under specified circumstances. If we incur any secured debt, our assets and the assets of our
subsidiaries will be subject to prior claims by our secured creditors. In the event of our bankruptcy, liquidation, reorganization or other winding
up, assets that secure debt will be available to pay obligations on the notes only after all debt secured by those assets has been repaid in full.
Holders of the notes will participate in our remaining assets ratably with all of our unsecured and unsubordinated creditors, including our trade
creditors.

If we incur any additional obligations that rank equally with the notes, including trade payables, the holders of those obligations will be
entitled to share ratably with the holders of the notes in any proceeds distributed upon our insolvency, liquidation, reorganization, dissolution or
other winding up. This may have the effect of reducing the amount of proceeds paid to you. If there are not sufficient assets remaining to pay all
of these creditors, all or a portion of the notes then outstanding would remain unpaid.

The indenture does not limit the amount of indebtedness that we and our subsidiaries may incur.

The indenture under which the notes will be issued does not limit the amount of indebtedness that we and our subsidiaries may incur.
The indenture does not contain any financial covenants or other provisions that would afford the holders of the notes any substantial protection
in the event we participate in a highly leveraged transaction.

Our existing and future indebtedness may limit cash flow available to invest in the ongoing needs of our business, which could prevent us
Jrom fulfilling our obligations under the notes.

After giving effect to this notes offering, our total indebtedness at June 30, 2011 would have been approximately $543.3 million.
Additionally, we have the ability under our existing revolving and letter of credit facilities to incur substantial additional indebtedness in the
future. Our level of indebtedness could have important consequences to you. For example, it could:

require us to dedicate a substantial portion of our cash flow from operations to the payment of debt service, reducing the
availability of our cash flow to fund working capital, capital expenditures, acquisitions and other general corporate purposes;

increase our vulnerability to adverse economic or industry conditions;

S-7
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limit our ability to obtain additional financing in the future to enable us to react to changes in our business; or

place us at a competitive disadvantage compared to businesses in our industry that have less indebtedness.

Additionally, any failure to comply with covenants in the instruments governing our debt could result in an event of default which, if
not cured or waived, would have a material adverse effect on us.

To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on many factors beyond our
control. We are a holding company and depend on the business of our subsidiaries to satisfy our cash needs. If we cannot generate or receive
the required cash from our subsidiaries, we may not be able to make the necessary payments under the notes.

Our ability to make payments on our indebtedness, including the notes, will depend on our ability to generate cash in the future. Our
ability to generate cash, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors that
are beyond our control.

All of our operations are conducted through our subsidiaries. As a result, our ability to service our debts, including our obligations
under the notes and other obligations, is dependent on the earnings of our subsidiaries and the payment of those earnings to us in the form of
dividends, loans or advances and through repayment of loans or advances from us. Our subsidiaries are separate and distinct legal entities. Our
subsidiaries have no obligation to pay any amounts due on the notes or to provide us with funds to meet our payment obligations on the notes,
whether in the form of dividends, distributions, loans or other payments. In addition, any payment of dividends, loans or advances by our
subsidiaries could be subject to statutory or contractual restrictions. Payments to us by our subsidiaries will also be contingent upon our
subsidiaries' earnings and business considerations. Our right to receive any assets of any of our subsidiaries upon their liquidation or
reorganization, and therefore the right of the holders of the notes to participate in those assets, will be effectively subordinated to the claims of
that subsidiary's creditors, including trade creditors. In addition, even if we are a creditor of any of our subsidiaries, our rights as a creditor
would be subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our subsidiaries senior to that held by us.
Finally, changes in the laws of foreign jurisdictions in which we operate may adversely affect the ability of some of our foreign subsidiaries to
repatriate funds to us.

Additionally, our historical financial results have been, and we anticipate that our future financial results will be, subject to fluctuations.
We cannot assure you that our business will generate sufficient cash flow from our operations or that future borrowings will be available to us in
an amount sufficient to enable us to pay our indebtedness, including the notes, or to fund our other liquidity needs.

An active trading market for the notes may not develop.

There is no existing market for the notes and we do not intend to apply for listing of the notes on any securities exchange or any
automated quotation system. Accordingly, there can be no assurance that a trading market for the notes will ever develop or will be maintained.
Further, there can be no assurance as to the liquidity of any market that may develop for the notes, your ability to sell your notes or the price at
which you will be able to sell your notes. Future trading prices of the notes will depend on many factors, including prevailing interest rates, our
financial condition and results of operations, the then-current ratings assigned to the notes and the market for similar debt securities.

S-8
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Any trading market that develops would be affected by many factors independent of and in addition to the foregoing, including:

the time remaining to the maturity of the notes;

the outstanding amount of the notes;

the terms related to optional redemption of the notes; and

the level, direction and volatility of market interest rates generally.

The underwriters have advised us that they currently intend to make a market in the notes, but they are not obligated to do so and may
cease market-making at any time in their sole discretion without notice.

S-9
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USE OF PROCEEDS

We expect to receive net proceeds, after deducting underwriting discounts but before deducting other offering expenses, of
approximately $492.3 million from this offering. We intend to use the remaining net proceeds from this offering for general corporate purposes.

Pending final use, we may invest the net proceeds from this offering in time deposits or marketable securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical consolidated ratio of earnings to fixed charges for the periods presented.

Year Ended December 31, Six Months
Ended
2006 2007 2008 2009 2010 June 30, 2011
5.69x 8.61x 14.65x 25.00x 11.42x 25.64x

We have computed the ratios of earnings to fixed charges by dividing earnings by fixed charges. For this purpose, "earnings" consist of
earnings from continuing operations before provision for income taxes plus fixed charges less equity in earnings from less than 50 percent
owned persons, net of distributions and less earnings (before income taxes) attributable to noncontrolling interests. "Fixed charges" consist of
interest and that portion of rental expense we have deemed to represent the interest factor.

We had no preferred stock outstanding for any period presented, and accordingly, the ratio of earnings to combined fixed charges and
preferred stock dividends is the same as the ratio of earnings to fixed charges.

S-10
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and consolidated capitalization as of June 30, 2011:

on a historical basis; and

as adjusted to give effect to this offering and the application of the proceeds therefrom as described under "Use of Proceeds."

You should read this table in conjunction with our consolidated financial statements, the related notes and other financial information

contained in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2011, which is incorporated by reference in this prospectus
supplement, as well as the other financial information incorporated by reference in this prospectus supplement and the accompanying

prospectus.

(USD in millions)
Cash and cash equivalents(1)

Capitalization:
Short-term debt
1.5% convertible senior notes due 2024

Total short-term debt

Long-term debt
$500 million letter of credit facility due 2014(2)
$800 million revolving loan and financial letter of credit facility due 2013(2)
$1,200 million revolving performance letter of credit facility due 2015(2)
5.625% municipal bonds due 2019
Senior notes offered hereby

Total long-term debt

Total debt

Total shareholders' equity

Total capitalization

©))

Includes current and non-current marketable securities.

@

As of June 30, 2011

Actual
$ 24837 $

25.5

25.5

17.8

17.8

433

3,486.1

3,529.4

As adjusted

2,981.0

25.5

25.5

17.8
500.0

517.8

543.3

3,486.1

4,029.4

As of June 30, 2011, we had $3,800 million in lines of credit (including $2,500 million of committed and $1,300 million of uncomitted

lines of credit), under which $1,300 million in letters of credit were outstanding.
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DESCRIPTION OF THE NOTES

The notes will constitute a series of debt securities to be issued under an indenture dated as of September 8, 2011 (the "base indenture")
between us and Wells Fargo Bank, National Association, as trustee (the "trustee"), as supplemented by a supplemental indenture to be dated as
of September 13, 2011 (the "supplemental indenture," and together with the base indenture, the "indenture"). The following description is only a
summary of the material provisions of the notes and the indenture. You should read these documents in their entirety because they, and not this
description, define your rights as holders of the notes. The following summary does not purport to be complete and is subject to, and is qualified
in its entirety by reference to, the Trust Indenture Act of 1939 (the "TIA"), and to all of the provisions of the indenture and those terms made a
part of the indenture by reference to the TIA. Unless the context requires otherwise, all references to "we," "us," "our," the "Company" and
"Fluor" in this section refer solely to Fluor Corporation and not to its subsidiaries.

The following description of the particular terms of the notes offered hereby supplements the general description of debt securities set
forth in the accompanying prospectus.

General

The notes will be issued in an initial aggregate principal amount of $500,000,000 and will mature on September 15, 2021. The notes
will be issued only in fully registered form without coupons in minimum denominations of $2,000 and integral multiples of $1,000 above that
amount. The notes will not be entitled to any sinking fund.

Interest on the notes will accrue at the rate per annum shown on the cover o