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under any of the
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[ ] Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)
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[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
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ITEM 8.01. OTHER EVENTS.

On September 8, 2005, Willbros Group, Inc. announced that it is soliciting
consents from the holders of its 2.75% Convertible Senior Notes due 2024 (the
"Notes"). A copy of the press release announcing the commencement of the
solicitation and a copy of the consent solicitation statement are attached
hereto as Exhibits 99.1 and 99.2 and are incorporated in this Item 8.01 by
reference.

This current report on Form 8-K is not a solicitation of consents with
respect to the Notes. The solicitation will be made solely by the consent
solicitation statement and related letter of consent.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits

Exhibit Description of Document
99.1 Press release of Willbros Group, Inc. dated September 8, 2005
99.2 Form of consent solicitation statement dated September 8, 2005
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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: September 9, 2005 By: /s/ Warren L. Williams
Warren L. Williams
Senior Vice President,
Chief Financial Officer and

Treasurer
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99.1 Press release of Willbros Group, Inc. dated September 8, 2005

99.2 Consent solicitation statement dated September 8, 2005



