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Item 8.01. Other Events.

In connection with a report recently issued by an advisor to certain of the institutional investors of Willbros Group, Inc. (the Registrant ), on

May 14, 2012, the Board of Directors of the Registrant approved Amendment Number 5 (the 2006 Plan Amendment ) to the Willbros Group, Inc.
Amended and Restated 2006 Director Restricted Stock Plan, as previously amended by amendments 1 through 4 thereto (as previously amended,
the Plan ), for the purpose of amending and restating the definition of Change in Control appearing therein and adding certain definitions to the
Plan that are used in the new amended and restated definition of Change in Control . Under the previous version of the definition, a Change in
Control would be deemed to occur at the time the stockholders approve a merger. The amended definition of the term Change in Control

clarifies that in the event of a merger, a Change in Control will be deemed to occur only upon consummation of the merger.

A copy of the 2006 Plan Amendment is filed as Exhibit 99 to this Current Report on Form 10-K.
Item 9.01. Financial Statements and Exhibits.

(d) The following exhibit is filed herewith:

99  Amendment Number 5 to the Willbros Group, Inc. Amended and Restated 2006 Director Restricted Stock Plan dated May 14, 2012.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

WILLBROS GROUP, INC.

Date: May 14, 2012 By: /s/ Van A. Welch
Van A. Welch
Executive Vice President and

Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

99 Amendment Number 5 to the Willbros Group, Inc. Amended and Restated 2006 Director Restricted Stock Plan dated
May 14, 2012.



