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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.

(b) and (e).  On February 22, 2010, Willbros Group, Inc. (the "Registrant") announced that Arlo B. DeKraai,
Executive Vice President, is retiring effective February 28, 2010 (the "Termination Date").  Mr. DeKraai will continue
in his role as a member of the Registrant's Board of Directors (the "Board").  In connection with Mr. DeKraai's
retirement, as of February 25, 2010, the Registrant entered into a Separation Agreement and Release effective on the
Termination Date (the "Separation Agreement"), which provides for the termination on the Termination Date of Mr.
DeKraai's employment and the Employment Agreement dated November 20, 2007, as amended, between Mr. DeKraai
and Integrated Service Company, LLC, a subsidiary of the Registrant (the "Employment Agreement").  The term of
the Employment Agreement was three years, commencing on November 20, 2007, and ending on November 19,
2010.  Under the Separation Agreement, Mr. DeKraai will receive (i) a lump sum separation payment in the amount of
$300,000 on or before November 30, 2010, (ii) payment of all unused vacation accrued as of the Termination Date,
and (iii) continued medical coverage for Mr. DeKraai and his eligible dependents until the earlier of November 30,
2010 or the date he becomes an employee of an employer offering group medical coverage for which he is
eligible.  The Separation Agreement provides that Mr. DeKraai will not be entitled to accrual of any further benefits or
payments under any plan of the Registrant, other than any vested benefit under any pension or retirement plan
sponsored by the Registrant. Mr. DeKraai will be entitled to receive compensation as a non-employee member of the
Board beginning December 1, 2010, however, under the Separation Agreement, Mr. DeKraai will decline the initial
award of shares of the Registrant's restricted stock that would otherwise be awarded to a new non-employee director
under the terms of the Registrant's 2006 Director Restricted Stock Plan.  The Separation Agreement also provides for
the accelerated vesting on the Termination Date of 38,193 shares of restricted stock previously granted to Mr. DeKraai
pursuant to Restricted Stock Award Agreements under the Registrant's 1996 Stock Plan, as amended, subject to the
approval of the Registrant's Compensation Committee.  Under the Separation Agreement, Mr. DeKraai has agreed
that, until November 30, 2010, and for so long thereafter as Mr. DeKraai is a member of the Board, he will not
compete with the Registrant or any of its affiliates, or solicit any employee of the Registrant or any of its affiliates
who was actively employed by the Registrant or any of its affiliates during the period of Mr. DeKraai's employment
with the Registrant.  All payments made pursuant to the Separation Agreement shall be subject to applicable
withholding taxes.  Under the Separation Agreement, Mr. DeKraai has given the Registrant a release containing
customary terms and conditions.

On February 22, 2010, the Registrant issued a press release announcing Mr. DeKraai's retirement.  A copy of the press
release dated February 22, 2010, is attached as Exhibit 99.1 to this Form 8-K.
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Item 9.01.  Financial Statements and Exhibits.

(d) The following exhibit is filed herewith:

99.1 Press release dated February 22, 2010, issued by the Registrant.
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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:  February 26, 2010 By:   /s/ Van A. Welch
Van A. Welch
Senior Vice President and
  Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

99.1 Press release dated February 22, 2010, issued by the Registrant.
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