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Explanatlon 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).

In connection with the vesting of 300 shares of restricted stock and 200 restricted stock units held by the Reporting Person on 8/3/2013,

(1)

decision was made by the Reporting Person in connection with this transfer.

(2) Each restricted stock unit represents a contingent right to receive the cash value of one share of Fluor common stock.

(3) The units vest in five equal annual installments beginning on 8/3/09.

Reporting Owners

the Issuer has withheld 90 restricted stock shares and 60 restricted stock units to satisfy the resulting tax withholding obligation. The
withholding of these shares and units occurred automatically upon the vesting of the restricted stock and units, and as such, no investment
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