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To: The Record Shareholders of Fluor Corporation as of the Close of Business on March 10, 2011
Notice of Proposed Amendment and Restatement of Certificate of Incorporation

In accordance with Section 242 of the Delaware General Corporation Law, the company hereby provides notice that the following amendments
will be proposed for adoption at the company s 2011 Annual Meeting of Shareholders. Shareholder approval of the following amendments will
also be deemed to constitute the approval of the filing of a new Amended and Restated Certificate of Incorporation enacting such amendments.

First, Article Seventh of the Amended and Restated Certificate of Incorporation would be amended to phase out the classification of the Board
and to provide instead for the annual election of directors, as follows:

SEVENTH: (1) The business and affairs of the Corporation shall be managed by, or under the direction of, the Board of Directors of the
Corporation (the Board ). Except as otherwise provided for or fixed pursuant to the provisions of Article FOURTH of this Certificate of
Incorporation relating to the rights of the holders of any series of Preferred Stock to elect additional directors, the total number of directors
constituting the entire Board shall be fixed from time to time by resolution of the Board.

2) The directors elected at any annual meeting of stockholders prior to the annual meeting of stockholders to be held in 2012Beard (other
than those directors elected by the holders of any series of Preferred Stock provided for or fixed pursuant to the provisions of Article FOURTH

hereof (the Preferred Stock Dlrectors )) shall be d1V1ded into three classes, as nearly equal in number as posmble de51gnated Class I, Class II and
Class [11,_and —Hasst-directors-shal-nitatyservevt-the d 55 et e tithe

W&t-h—fhe—amr&al—meefmg—ef-&teelé}e}defs-ﬁ% dlrectors of each class t-he-terrn—ef-w%neh—eha-l-l—t-hen—e*pﬁe shall be elected to hold office for a
three-year term and until the election and qualification of their respective successors in office. Notwithstanding the first sentence of this
paragraph (2) of Article SEVENTH. at the annual meeting of stockholders to be held in 2012. the successors of the directors whose terms expire
at that meeting shall be elected for a term expiring at the annual meeting of stockholders to be held in 2013: at the annual meeting of
stockholders to be held in 2013. the successors of the directors whose terms expire at that meeting shall be elected for a term expiring at the
annual meeting of stockholders to be held in 2014: and at each annual meeting of stockholders thereafter. the directors shall be elected for terms
expiring at the next annual meeting of stockholders. D1rect0rs may not be removed w1th0ut cause unless and until elected for a term expiring at
thenextannualmeetlngofstockholders A-ettse-oh e re e : H-HHreto-He-Ha-theAtrbero eetors-{otherthanPreferre

3) Subject to the rights of the holders of any one or more series of Preferred Stock then outstanding, newly created directorships resulting
from any increase in the authorized number of directors or any vacancies in the Board resulting from death, resignation, retirement,
disqualification, removal from office or other cause shall be filled solely by the affirmative vote of a majority of the remaining directors then in
office, even though less than a quorum of the Board Any d1rect0r so chosen shall hold office until the expiration of the term for which the
director is elected next-eleetion he-elass hieh-sueh-direetor-shal-have-beer-ehoser and until such director s successor shall be elected and
qualified. No decrease in the number of dlrectors shall shorten the term of any 1ncumbent director.

“4) During any period when the holders of any series of Preferred Stock have the right to elect additional directors as provided for or fixed
pursuant to the provisions of Article FOURTH hereof, then upon commencement and for the duration of the period during which such right
continues: (i) the then otherwise total authorized number of directors of the Corporation shall automatically be increased by such specified
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number of directors, and the holders of such series of Preferred Stock shall be entitled to elect the additional directors so provided for or fixed
pursuant to said provisions, and (ii) each such additional director shall serve until such director s successor shall have been duly elected and
qualified, or until such director s right to hold such office terminates or expires pursuant to said provisions, whichever occurs earlier, subject to
his earlier death, disqualification, resignation or removal. Except as otherwise provided by the Board in the resolution or resolutions establishing
such series, whenever the holders of any series of Preferred Stock having such right to elect additional directors are divested of such right
pursuant to the provisions of such Preferred Stock, the terms of office of all such additional directors elected by the holders of such stock, or
elected to fill any vacancies resulting from the death, resignation, disqualification or removal of such additional directors, shall forthwith
terminate and the total and authorized number of directors of the Corporation shall be reduced accordingly.
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Second, Articles Sixth, Twelfth, Thirteenth and Fourteenth of the Amended and Restated Certificate of Incorporation would be deleted or
amended to remove and replace the supermajority voting requirements, as follows:

Article Sixth of the Amended and Restated Certificate of Incorporation would be amended as follows:

SIXTH: In addition to any other vote required by law, the affirmative vote of the holders of a majorityretdess-+han-88% of the total voting
power of all outstanding shares of ¥e##e stock of the Corporation entitled to vote thereon shall be required for the stockholders to amend, alter,
repeal or rescind the Bylaws of the Corporation.

Article Twelfth of the Amended and Restated Certificate of Incorporation would be deleted as follows:

Article Thirteenth of the Amended and Restated Certificate of Incorporation would be deleted as follows:
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Article Fourteenth of the Amended and Restated Certificate of Incorporation would be amended as follows:

EOURFEENTWELFTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred on stockholders herein are granted subject to this
reservation.-p tHstadtretheforesottethe-provtstons—e p p A /1 R p
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