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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)
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ITEM 5.02.  DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS;
            APPOINTMENT OF PRINCIPAL OFFICERS.

            (b)   In March 2004, Willbros Group, Inc. (the "Company") announced
                  that Michael F. Curran was elected Chairman of the Board of
                  Directors of the Company to succeed Larry J. Bump who would
                  relinquish the Chairman's position at the Company's Annual
                  Meeting of Stockholders in May 2004, and remain a director for
                  the duration of his term, expiring at the 2005 Annual Meeting
                  of Stockholders.

                  On March 11, 2005, Mr. Bump, age 65, re-confirmed to the
                  Nominating/Corporate Governance Committee of the Board of
                  Directors his intention to retire from the Board of Directors
                  at the expiration of his term at the Company's 2005 Annual
                  Meeting of Stockholders.

                                   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: March 17, 2005                  By: /s/ Warren L. Williams
                                          --------------------------------------
                                           Warren L. Williams
                                           Senior Vice President, 
                                           Chief Financial Officer and Treasurer
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