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Fluor Corporation

6700 Las Colinas Boulevard

Irving, Texas 75039
(469) 398-7000

(Name, address, including zip code, and telephone
number, including area code, of agent for service)

Copies to:

Andrew M. Baker, Esq.

Baker Botts L.L.P.

2001 Ross Avenue

Dallas, Texas 75201

(214) 953-6500

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, as amended (the �Securities Act�) other than securities offered only in connection with dividend or interest reinvestment plans, check
the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  o
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller
reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount to be Registered/Proposed Maximum Offering
Price Per Unit/Proposed Maximum Aggregate

Offering Price/Amount of Registration Fee (1)(2)

Debt Securities
Common Stock, $0.01 par value per share
Preferred Stock, $0.01 par value per share
Warrants

(1)  There is being registered hereunder such indeterminate number or amount of debt securities, common stock,
preferred stock and warrants as may from time to time be issued at indeterminate prices and as may be issued upon
conversion, redemption, exchange, exercise or settlement of any securities registered hereunder, including under any
applicable antidilution provisions.  Any securities registered hereunder may be sold separately or as units with other
securities registered hereunder or other securities.

(2)  In reliance on Rule 456(b) and Rule 457(r) under the Securities Act, the Registrant hereby defers payment of
the registration fee required in connection with this Registration Statement, except for $53,827.21 that has already
been paid by the Registrant with respect to securities that were previously registered pursuant to the Registration
Statement on Form S-3 (Registration No. 333-121626) initially filed with the Securities and Exchange Commission on
December 23, 2004 (the �Prior Registration Statement�), and were not sold thereunder.  Pursuant to Rule 457(p) under
the Securities Act, such unutilized filing fee may be applied to the filing fee payable pursuant to this Registration
Statement and be available to be utilized to offset the filing fee due for this Registration Statement until five years
from the initial filing date of the Prior Registration Statement.  Accordingly, no filing fee is paid herewith.
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PROSPECTUS

Debt Securities

Common Stock

Preferred Stock

Warrants

We will provide the specific terms of the securities in supplements to this prospectus.  You should read this prospectus and any supplement
carefully before you invest.  No person may use this prospectus to offer and sell our securities unless a prospectus supplement accompanies this
prospectus.

We may offer from time to time:

•  Debt Securities;

•  Common Stock;

•  Preferred Stock; and

•  Warrants.

Our common stock is listed on the New York Stock Exchange under the ticker symbol �FLR�.  We may offer and sell the securities to or through
one or more underwriters, dealers or agents, or directly to purchasers, on a continued or delayed basis.  The names of any underwriters, dealers
or agents and the terms of the arrangements with such entities will be stated in the applicable prospectus supplement.
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Investing in these securities involves risks.  Please read carefully �Risk Factors� beginning on page 5 of this prospectus for a discussion of
risks you should consider before investing.

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

The date of this prospectus is December 15, 2008.
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This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (referred to as the SEC in this
prospectus) using a �shelf� registration process.  Using this process, we may offer any combination of the securities described in this prospectus in
one or more offerings.  This prospectus provides you with a general description of the securities we may offer.  Each time we use this prospectus
to offer securities, we will provide a prospectus supplement that will describe the specific terms of that offering, including the names of any
underwriters participating in the offering, the compensation of those underwriters and the net proceeds to us.  Any dealers or agents participating
in the offering may be deemed �underwriters� within the meaning of the Securities Act of 1933, as amended (referred to as the Securities Act in
this prospectus).  The prospectus supplement may also add to, update or change the information contained in this prospectus.  Please carefully
read this prospectus, any applicable prospectus supplement and any free-writing prospectus together with the information contained in the
documents we refer to under the heading �Where You Can Find More Information.�

You should rely only on the information we have provided or incorporated by reference in this prospectus, any applicable prospectus
supplement and any free-writing prospectus.  We have not authorized any person, including any salesman or broker, to provide you
with additional or different information.  We are not making an offer of these securities in any jurisdiction where the offer is not
permitted.  You should assume that the information in this prospectus, any applicable prospectus supplement and any free-writing
prospectus is accurate only as of the date on its cover page and that any information we have incorporated by reference is accurate only
as of the date of the document incorporated by reference.  Our business, financial condition, results of operations and prospects may
have changed since such dates.

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

2
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We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (referred to as the Exchange Act in this
prospectus), and in accordance therewith we file annual, quarterly and current reports, proxy statements and other information with the SEC. 
You may read and copy any reports, statements or other information we file with the SEC at its public reference room at 100 F Street, N.E.,
Washington, D.C. 20549.  Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC filings are also
available to the public from commercial document retrieval services and at the worldwide web site maintained by the SEC at
http://www.sec.gov.  You may also inspect those reports, proxy statements and other information concerning us at the offices of the New York
Stock Exchange, 20 Broad Street, New York, New York 10005, on which shares of our common stock are currently listed.

We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus. This prospectus is a part of
the registration statement and does not contain all the information in the registration statement. Whenever a reference is made in this prospectus
to a contract or other document of ours or one of our subsidiaries, the reference is only a summary and you should refer to the exhibits that are a
part of the registration statement for a copy of the contract or other document.  You may review a copy of the registration statement at the SEC�s
public reference room in Washington, D.C., as well as through the SEC�s web site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
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The SEC allows information to be �incorporated by reference� into this prospectus, which means that important information can be disclosed to
you by referring you to another document filed separately by us with the SEC. The information incorporated by reference is deemed to be part of
this prospectus, except for any information superseded by information in this prospectus. This prospectus incorporates by reference the
documents set forth below that we previously filed with the SEC. These documents contain important information about us.

•  our Annual Report on Form 10-K for the year ended December 31, 2007;

•  our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008 and
September 30, 2008;

•  our Current Reports on Form 8-K filed with the SEC on January 4, 2008, February 5, 2008, February 28,
2008, March 13, 2008, March 19, 2008, May 9, 2008, May 12, 2008, May 14, 2008, August 6, 2008, August 11, 2008
and November 6, 2008, in each case other than information furnished under Items 2.02 or 7.01 of Form 8-K; and

•  The description of our common stock contained in our Registration Statement on Form 10 filed with the SEC
on September 20, 2000 (as amended by Amendment No. 1 thereto on Form 10/A, filed with the SEC on
November 22, 2000).

All additional documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than information
furnished under Items 2.02 or 7.01 of Form 8-K) will be incorporated by reference until the offering or offerings to which this prospectus relates
are completed.

Documents incorporated by reference are available from us without charge, excluding exhibits unless an exhibit has been specifically
incorporated by reference in this prospectus.  You may obtain without charge a copy of documents that are incorporated by reference in this
prospectus by requesting them in writing or by telephone at the following address:  Fluor Corporation, 6700 Las Colinas Boulevard, Irving,
Texas 75039, Attention: Investor Relations.  Our telephone number at such address is (469) 398-7000.
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This prospectus and any accompanying prospectus supplement include or incorporate by reference �forward-looking statements� within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act.  All statements other than statements of historical facts
included in this prospectus or an accompanying prospectus supplement or in the documents incorporated by reference regarding our projected
revenue and earnings levels, new awards and backlog levels and the implementation of strategic initiatives and organizational changes are
forward-looking statements.  When used in this prospectus or an accompanying prospectus supplement or in the documents incorporated by
reference, the words �anticipate,� �believe,� �estimate,� �expect,� �intend,� �may,� �plan,� �project,� �should� and similar expressions are intended to be among the
statements that identify forward-looking statements.  Although we believe that the expectations reflected in such forward-looking statements are
reasonable, we cannot assure you that such expectations will prove to be correct.  These forward-looking statements reflect current analysis of
existing information and are subject to various risks and uncertainties.  As a result, caution must be exercised in relying on forward-looking
statements.  Due to known and unknown risks, our actual results may differ materially from our expectations or projections, and we undertake
no obligation to revise or update any forward-looking statement for any reason, except as required by law.  Factors potentially contributing to
such differences include, among others:

•  The current worldwide financial crisis, which may cause or accelerate a number of the other factors listed
below;

•  Customer cancellations of, or scope adjustments to, existing contracts, including our government contracts
that may be terminated at any time;

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

•  The availability of credit and restrictions imposed by credit facilities, both for us and our customers;

•  Customer delays or defaults in making payments;

•  The cyclical nature of many of the markets we serve and their vulnerability to downturns such as the current
worldwide economic downturn;

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

•  Difficulties or delays incurred in the execution of contracts, including performance by our joint venture or
teaming partners, resulting in cost overruns or liabilities;

•  Changes in global business, economic (including currency risk), political and social conditions;
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•  Failure to meet timely completion or performance standards that could result in higher cost and reduced
profits or, in some cases losses on projects;

•  Possible limitations of bonding or letter of credit capacity;

•  Our ability to hire and retain qualified personnel;

•  Competition in the global engineering, procurement and construction industry;

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

•  Our ability to identify and successfully integrate acquisitions;

4
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•  The potential impact of certain tax matters including, but not limited to, those from foreign operations and
the ongoing audits by tax authorities;

•  Civil unrest, security issues, labor conditions and other unforeseeable events in the countries in which we do
business, resulting in unanticipated losses on fixed-price projects;

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

•  The impact of anti-bribery and international trade laws and 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 Delaware law; and

•  Possible systems and information technology interruptions.

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.

ABOUT FLUOR CORPORATION
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Fluor is a leading provider of services on a global basis in the fields of engineering, procurement, construction, maintenance and project
management.  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 and you should not consider that information a part of this prospectus.  Our website
address is included in this prospectus as an inactive textual reference only.

RISK FACTORS
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Before you invest in the securities registered under this prospectus, you should carefully consider the �Risk Factors� included in our most recent
annual report on Form 10-K, subsequent quarterly reports on Form 10-Q and the applicable prospectus supplement, as well as risks described in
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� and cautionary notes regarding forward-looking
statements included or incorporated by reference in this prospectus, together with all of the other information included in this prospectus, the
applicable prospectus supplement and the documents we incorporate by reference.

If any of these risks were to materialize, our business, results of operations, cash flows and financial condition could be materially and adversely
affected. In that case, our ability to make distributions to our stockholders or to pay interest on, or principal of, any debt securities issued by us,
may be reduced, the trading prices of any of our publicly traded securities could decline and you could lose all or part of your investment.

USE OF PROCEEDS
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Unless we inform you otherwise in the prospectus supplement, we expect to use the net proceeds from the sale of securities for general corporate
purposes.  These purposes may include:

•  capital expenditures;

•  acquisitions;

5
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•  working capital;

•  repayment or refinancing of debt; and

•  repurchases and redemptions of securities.

Pending any specific application, we may initially invest funds in short-term marketable securities or apply them to the reduction of short-term
indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES
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We have presented in the table below our historical consolidated ratio of earnings to fixed charges for the periods shown.

Years Ended December 31,

Nine
Months
Ended

September
30,

2003 2004 2005 2006 2007 2008
Ratio of earnings to fixed
charges 7.75x 6.93x 6.51x 6.52x 9.83x 17.44x

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.  �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.

DESCRIPTION OF THE DEBT SECURITIES
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The following is a general description of the debt securities that we may offer from time to time. The particular terms of the debt securities
offered by any prospectus supplement and the extent, if any, to which the general provisions described below may apply to those securities will
be described in the applicable prospectus supplement. As you read this section, please remember that the specific terms of a debt security as
described in the applicable prospectus supplement will supplement and may modify or replace the general terms described in this section. If
there are any differences between the applicable prospectus supplement and this prospectus, the applicable prospectus supplement will control.
As a result, the statements we make in this section may not apply to the debt security you purchase.

As used in this �Description of the Debt Securities,� the �Company� refers to Fluor Corporation, and does not, unless the context otherwise indicates,
include our subsidiaries.

Capitalized terms used but not defined in this section have the respective meanings set forth in the applicable indenture.

General

The debt securities that we offer will be either senior debt securities or subordinated debt securities. We will issue senior debt securities under an
indenture, which we refer to as the senior indenture, to be entered into between us and a trustee to be named therein. We will issue subordinated
debt securities under a different indenture, which we refer to as the subordinated indenture, to be entered into between us

6
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and a trustee to be named therein. We refer to both the senior indenture and the subordinated indenture as the indentures, and to the trustee under
each of the indentures as a trustee. In addition, the indentures may be supplemented or amended as necessary to set forth the terms of the debt
securities issued under the indentures. You should read the indentures, including any amendments or supplements, carefully to fully understand
the terms of the debt securities. The forms of the indentures have been filed as exhibits to the registration statement of which this prospectus is a
part. The indentures are subject to, and are governed by, the Trust Indenture Act of 1939.

The debt securities will be direct obligations of the Company and will not constitute obligations of our subsidiaries. Because we are a holding
company, however, our ability to meet our debt obligations depends upon the earnings of, and dividends and other payments from, our
subsidiaries. Furthermore, the debt securities offered hereby will be effectively subordinated to all existing and future liabilities of our
subsidiaries. Creditors of our subsidiaries are entitled to a claim on the assets of those subsidiaries. Consequently, in the event of a liquidation or
reorganization of any subsidiary, creditors of the subsidiary are likely to be paid in full before any distribution is made to the Company and
holders of debt securities, except to the extent that the Company is itself recognized as a creditor of such subsidiary, in which case the Company�s
claims would still be subordinate to any security interests in the assets of such subsidiary and any debt of such subsidiary senior to that held by
the Company.

The senior debt securities will be unsubordinated obligations of the Company. They will be unsecured and will rank equally with each other and
all of our other unsubordinated debt, unless otherwise indicated in the applicable prospectus supplement. The subordinated debt securities will
be subordinated, in right of payment, to the prior payment in full of our senior debt. See �Subordination of Subordinated Debt Securities.�  The
subordinated debt securities will be unsecured and will rank equally with each other, unless otherwise indicated in the applicable prospectus
supplement. We will indicate in each applicable prospectus supplement, as of the most recent practicable date, the aggregate amount of our
outstanding debt that would rank senior to the subordinated debt securities.

The indentures do not limit the amount of debt securities that can be issued thereunder and provide that debt securities of any series may be
issued thereunder up to the aggregate principal amount that we may authorize from time to time. The indentures do not limit the amount of other
indebtedness or securities that we may issue. We may issue debt securities of the same series at more than one time and, unless prohibited by the
terms of the series, we may reopen a series for issuances of additional debt securities, without the consent of the holders of the outstanding debt
securities of that series.

Reference is made to the prospectus supplement for the following and other possible terms of each series of the debt securities in respect of
which this prospectus is being delivered:

•  the title of the debt securities;

•  any limit upon the aggregate principal amount of the debt securities;

•  if other than 100 percent of the principal amount, the percentage of their principal amount at which the debt
securities will be offered;
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•  the date or dates on which the principal of the debt securities will be payable, or method of determination
thereof;

•  the rate or rates, or method of determination thereof, at which the debt securities will bear interest, if any, the
date or dates from which any such interest will accrue and on which such interest will be payable, and the record dates
for the determination of the holders to whom interest is payable;

•  if other than as set forth herein, the place or places where the principal of and interest, if any, on the debt
securities will be payable;

•  the price or prices at which, the period or periods within which and the terms and conditions upon which debt
securities may be redeemed, in whole or in part, at our option;

7
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•  if other than the principal amount thereof, the portion of the principal amount of the debt securities payable
upon declaration of acceleration of the maturity thereof;

•  if other than U.S. dollars, the foreign currencies or units based on or related to foreign currencies in which
the debt securities may be denominated or payable;

•  our obligation, if any, to redeem, repurchase or repay debt securities, whether pursuant to any sinking fund or
analogous provisions or pursuant to other provisions set forth therein or at the option of a holder thereof;

•  the right, if any, of ours to extend the interest payment periods or defer the payment of interest on the debt
securities and the duration of such extensions or deferral;

•  the form of the debt securities, including such legends as required by law or as we deem necessary or
appropriate and the form of any temporary global security that may be issued;

•  the ranking of such debt securities as senior debt securities or subordinated debt securities;

•  whether there are, and, if so, the name of, any authentication agents, paying agents, transfer agents or
registrars with respect to the debt securities;

•  whether the debt securities are convertible into shares of our common stock and, if so, the terms and
conditions of such conversion;

•  any other restrictive covenants, additional events of default or changes to the events of default set forth in the
indentures that will apply to the debt securities (see �Events of Default� below);

•  if exercised, our right to defease the covenants applicable to the debt securities;
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•  whether the debt securities are subject to a periodic offering; and

•  any other terms or conditions not inconsistent with the provisions of the indenture under which the debt
securities will be issued.

�Principal� when used herein includes any premium on any series of the debt securities.

Some of the debt securities may be issued as discounted debt securities to be sold at a substantial discount below their stated principal amount.
The prospectus supplement will describe any federal income tax consequences and other special considerations applicable to discounted debt
securities.

Unless otherwise provided in the prospectus supplement relating to any debt securities, principal and interest, if any, will be payable, and
transfers of the debt securities may be registered, at the office or offices or agency we maintain for such purposes. Payment of interest on the
debt securities, however, will be paid to such persons appearing on the security register. Interest on the debt securities will be payable on any
interest payment date to the persons in whose name the debt securities are registered at the close of business on the record date for such interest
payment.

Unless otherwise specified in the prospectus supplement, the debt securities may be issued only in fully registered form in minimum
denominations of $1,000 and any integral multiple thereof. Additionally, the debt securities may be represented in whole or in part by one or
more global notes registered in the name of a depositary or its nominee and, if so represented, interests in such global note will be shown on, and
transfers thereof will be effected only through, records maintained by the designated depository and its participants.
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