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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(d) On July 10, 2012, the Board of Directors of Willbros Group, Inc. (the Registrant ), upon the recommendation of the Nominating/Corporate

Governance Committee of the Board of Directors, appointed Charles W. Jenkins III to serve as a Class III director of the Board of Directors, to

fill a vacancy in Class III, for a term commencing on August 1, 2012 and expiring at the Annual Meeting of Stockholders of the Registrant in

2014 and until his successor is duly elected and qualifies, unless he sooner dies, retires or resigns. The Board of Directors also appointed

Mr. Jenkins to serve on the Nominating/Corporate Governance Committee of the Board of Directors coincident with the commencement of his

service as a director.

Mr. Jenkins, as a non-employee director, will participate in the Willbros Group, Inc. Amended and Restated 2006 Director Restricted Stock

Plan, as amended (the Plan ). In conjunction with his appointment, he will automatically receive an initial award of shares of Common Stock of
the Registrant under the Plan. The number of shares represented by the award will equal $30,000 divided by the fair market value of a share of
Common Stock of the Registrant on the day of the award. As a non-employee director, Mr. Jenkins will receive (a) an annual cash retainer fee of
$75,000, (b) an annual award of shares of Common Stock under the Plan (with the number of shares represented by the award being equal to
$75,000 divided by the fair market value of a share of Common Stock of the Registrant on the day of the award), and (c) a $1,500 fee for each
in-person meeting and a $750 fee for each telephonic meeting of the Board of Directors, or Committee of the Board of Directors on which he
serves, that he attends.

Also in conjunction with his appointment, the Registrant will enter into an Indemnification Agreement with Mr. Jenkins, the form of which has
been filed as Exhibit 10 to our report on Form 10-Q for the quarter ended June 30, 2009. The Indemnification Agreement provides indemnity to
the director against liabilities incurred in the performance of his duties to the fullest extent permitted by law.

Mr. Jenkins was an officer of Oncor Electric Delivery Company LLC ( Oncor ), prior to his retirement on April 1, 2012. The Registrant
performed transmission construction and maintenance services and distribution construction and maintenance services, for which it received
approximately $237.1 million in payments from Oncor during fiscal 2011, and the Registrant continues to perform services for Oncor in fiscal
2012.



Edgar Filing: Willoros Group, Inc.\NEW\ - Form 8-K

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: July 12, 2012 By: /s/ Van A. Welch
Van A. Welch
Executive Vice President and
Chief Financial Officer



