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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.02. Results of Operations and Financial Condition.

On August 9, 2006, the Registrant issued a press release announcing second quarter 2006 results. A copy of the press release dated August 9,
2006, is attached as Exhibit 99.1 to this Form 8-K.

On August 10, 2006, the Registrant participated in a telephone conference call relating to the press release. A transcript of the conference call is
attached as Exhibit 99.2 to this Form 8-K.

This information is being furnished pursuant to Item 2.02 of Form 8-K and shall not be deemed to be �filed� for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�), or otherwise subject to the liabilities of that Section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth
by specific reference in such a filing.

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

(b) Effective August 9, 2006, Warren L. Williams resigned as Senior Vice President, Chief Financial Officer and Treasurer of the Registrant in
order to pursue other professional and personal interests. The Registrant�s press release dated August 10, 2006 announcing the resignation also
announced that the Registrant had completed a search for a new Chief Financial Officer and would introduce the new Chief Financial Officer in
the immediate future.

Item 9.01. Financial Statements and Exhibits.

(d) The following exhibits are furnished herewith:
99.1 Press release dated August 9, 2006, issued by the Registrant.

99.2 Transcript of the Registrant�s August 10, 2006 conference call.
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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: August 15, 2006 By: /s/ Dennis G. Berryhill
      Dennis G. Berryhill

      Secretary
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EXHIBIT INDEX

Exhibit No. Description
99.1 Press release dated August 9, 2006, issued by the Registrant.

99.2 Transcript of the Registrant�s August 10, 2006 conference call.
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