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Willbros Group, Inc. is a global contractor serving the oil, gas, and power industries. We

provide project management, engineering, construction, maintenance and lifecycle extension
services to industry and government entities. Founded in 1908, Willbros has performed worlk
for more than 400 clients in over 60 countries and is listed on the New York Stock Exchange

under the symbol WG.
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Dear Fellow Shareholders:

During 2010, Willbros marked another milestone toward
realizing its vision to be a fully-diversified engineering and
construction services provider. On July 1, 2010, with the
acquisition of InfrastruX, a maintenance and construction
solutions provider to the electric power and natural gas
transmission and distribution industry, we further advanced
our strategic vision to grow Willbros by diversifying our
service offerings and end market exposure while also

increasing the revenue we generate from recurring services.

The InfrastruX acquisition positioned Willbros to participate
in significant growth opportunities in the US. electric
transmission and distribution infrastructure market as well
as enhance our midstream offerings in the emerging
unconventional shale plays. Now reported as our Ultility
Transmission & Distribution (Utilicy T&D) segment,
InfrastruX affords Willbros a more balanced portfolio both

from end market and commodity cycle perspectives.

As we entered 2010, demand for our services in all of our
segments continued to be affected by the weak economy.
For the year, we generated revenue of $1.2 billion and a net
loss from continuing operations of $31.8 million, or $0.74
per diluted share. The full year results were impacted by
special after-tax items associated with the InfrastruX
acquisition and a previous acquisition. These special items
had the net effect of improving our 2010 results an

additional §9.3 million or $0.22 per share.

Our 2010 performance was clearly not what we had
anticipated. We continued to be challenged by weaker
demand for our services, which was further compounded by
poor visibility for the timing of both committed as well as
anticipated projects. In our Downstream and Utility T&D
segments, we found ourselves maintaining resource levels
sufficient to initiate and complete certain projects that were
delayed or cancelled on short notice. The combination of
these circumstances resulted in misalignment of our costs

with the uncertain timing of revenues.

In the fourth quarter of 2010, we had cost overruns on

certain Canadian projects. Project management errors and

flawed estimating assumptions led to lower productivity and
schedule delays which caused us to perform construction in
harsher weather conditions. Unseasonably cold temperatures,
even for Canada, reduced our productivity even more. We
have conducted a thorough review of the issues in Canada
and have determined that the problems were not due to the
design of our systems and processes, but rather were caused
by less than robust management oversight at both the project
and business unit level, compounded by deviations from our
execution plan and schedule delays. We are in the process of
strengthening the management structure in Canada; and,
at the corporate level, we have implemented additional
management oversight. We do not believe the circumstances
that led to the project loss provisions in Canada exist

elsewhere in the Company.

Our financial results, while disappointing, do not diminish
the multiple successes we had in 2010, which included
excellent results on our major project execution in the
United States. Qur superior performance on the Fayetteville
Express Pipeline (FEP) project enabled us to deliver better
than expected results on that project. Additionally, in our
Upstream segment, our Engineering business unit exceeded
its plan as it continued to develop its maintenance and

integrity service offering and expanded its alliance with a

major gas transmission and storage operator. We reduced




costs in our Downstream segment and, as anticipated, its

performance was positive in the second half of the year.
Our new Unlity T&D segment won two major electric
transmission projects in Maine and a solar generation project
on Long Island. These projects, coupled with booked
Competitive Renewable Energy Zone (“CREZ") work in
Texas, give us much better visibility in the Utlicy T&D

segment going forward.

Strategically, we are in the midst of a transformation that is
both cultural and operational. We have refocused our business
model on North America and expanded our addressable
markets to include the expansion and improvement of the
North American electric udility grid, in addition to the
massive unconventional shale play developments in the
United States, the oil sands in Canada — the second largest
hydrocarbon reserves in the world and the industrial process

and refining markets.

Each of these markets carries with it significant recurring
services opportunities that are a key tenet of our strategy.
Growing our revenue stream associated with more recurring
services has the potential to reduce the impact of seasonal
revenue declines in the fourth and first quarters and provide

improved stability and predictability.

We added a key position to the management team in 2010.
In addition to separating the CEQ and COO positions and
bringing a dedicated resource to the COO position, we also
added the sales and marketing function to the executive
suite. We have high expectations from the newly configured
management team, which has the skills and experience to

execute on our vision to deliver profitable growth.

As we move into 2011, our foremost priority is strengthening
Willbros” financial position. The directive to our management

team is to focus on four primary objectives.

1. Reduce debt by approximately $50 — S100 million to
significantly reduce interest expense and provide better
financial flexibility. This should help translate more of our
EBITDA into earnings. -

2. Continue to emphasize and improve our project
management tools and capabilities to replicate the results we

achieved on the FEP project.

3. Maintain our focus on North America. Our presence in
the U.S. electric transmission markets, the unconventional
shale plays, and the Canadian oil sands presents the best

growth opportunities for Willbros. This is where our key



markets and resources come together to offer the best

risk-adjusted returns. Therefore, we are not planning to
. . R4 . . .

pursue large international projects like we did in 2010,

4. Remain focused on Safety. Our objective for the year is

to reduce injuries by 50%. We differentiate Willbros on this

value — both as an employer and as a provider of services.

Looking aliead, we are very encouraged with the investments
we made in 2010 and our plans for 2011 and beyond. We
have positioned Willbros to participate in three robust and
growing North American markets and the outlook for each

of our segments is positive.

We are gathering momentum in our new Utility T&D
segment and can expand our relevant experience, capabilities
and capacity as we execute the more than $500 million of
Texas CREZ work and the major projects in the Northeast
we now have in backlog. With this meaningful new
experience and enhanced project skills and capabilities, we
can participate in a utility transmission construction market
in which demand is expected to exceed available capacity,
creating a seller’s market for construction services. Over $50

billion in new projects are proposed for this sector in the

next eight years.

We returned our Downstream segment to profitability in the
second half of 2010 and continue to monitor and reduce our
costs. As our customers generate more cash tlow, we expect
our integrated EPC oftering to enable us to participate
profitably in the small capital projects we anticipate will be
in the forefront of their spending plans. We expect this

segment to contribute positive results in 2011,

We are positioned well to participate in significant
opportunities in the Upstream segment. The oil sands in
Alberta are expected to attract over $100 billion in capital
over the next 10 years as low political and exploration risks,
and moderate production costs, coupled with a large reserves
base, have drawn investment from both large integrated and
national oil companies. We ofter multiple product and
service lines that enable us to provide solutions for capital
projects and maintenance of operating facilities. Expansion
of our U.S. pipeline E&C services to include regional offices
in order to deliver our services locally to oil and gas
producers places us in the nexus of the development of these
new sources of supply. The production from the shale plays
in North America includes both gas and oil and is an active
and growing market. Industry studies place the capital spend

on shale play infrastructure at $6-8 billion per year through




Jolu I MeNabb, 1T and Robert R. Harl

2020. Abundant and favorably priced natural gas reserves also
portend more use of natural gas for power generation as it is
viewed as both economical and environmentally favorable.
Across all of North America, existing hydrocarbon infrastructure
is aging and increased regulatory scrutiny is expected to
increase demand for our pipeline maintenance and integrity

services in an annual marker gauged at $5 billion per year.

Respectfully submitted,

We believe all of our segments are on an upward trajectory
and that we have the opportunity to achieve growth in the
electric  transmission space comparable to what we
accomplished in big-inch cross country pipelines five years
ago. We have the backlog to build our skills and capability;
we have a great organization, with great people, and we are
focused on the right objectives. We can deliver outstanding

results. We did it before and we can do it again.

GRNE ke

John T. McNabb, 11
Chairman of the Board

April 6,2011

Robert R. Harl
President and

Chief Executive Officer
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FORWARD-LOOKING STATEMENTS

This Form 10-K includes “forward-looking statements”. All statements, other than statements of historical
facts, included in this Form 10-K that address activities, events or developments which we expect or
anticipate will or may occur in the future, including such things as future capital expenditures (including the
amount and nature thereof), oil, gas, gas liquids and power prices, demand for our services, the amount and
nature of future investments by governments, expansion and other development trends of the oil and gas,
refinery, petrochemical and power industries, business strategy, expansion and growth of our busmess and
operations, the outcome of government investigations and legal proceedings ‘and other such ‘matters ‘are
forward-looking statements. These forward-looking statements are based on assumptions and analyses we
made in light of our experience and our perception of historical trends, current conditions and expected
future developments as well as other factors we believe are appropriate under the circumstances. However,
whether actual results and developments will conform to our expectations and predictions is subject to a
number of risks and uncertainties. As a result, actual results could differ materially from our expectations.,
Factors that could cause actual results to differ from‘those contemplated by our forward- “looking statements
include, but are not limited to, the following:

o curtailment of capital expenditures and the unavallablllty of pro;ect fundlng in the oil and gas,
refinery, petrochemical and power industries; : v . .

e increased capacity and decreased demand for our services in the more competitive industry
segments that we serve;

e reduced creditworthiness of our customer base and higher I'ISk of hen- payment of recelvables
 inability to lower our cost structure to remain competitive in the market ‘

o inability of the energy service sector to reduce costs in the short term to ‘a’ lével where our
customers’ project economics support a reasonable Ievel of development work;

e inability to predict the timing of an increase in energy sector capltal spendlng, WhICh results in
staffing below the level required when the market recovers;

‘e reduction of services to existing and prospective clients as they - bring'ihtetorieaﬁy out-sourced”
services back in-house to preserve mteltectual capltal and mmlmlze Iayoffs

o the consequences we may encounter lf we fail to compIy with the terms and condltlons of our fmal
settlements with the Department of Justice (‘DOJ”) and the Securities ‘and Exchange Commission’
(“SEC”), including the imposition of . civil or criminal fines, penalties,” enhanced monitoring
arrangements, or other sanctions that might be imposed by the DOJ and SEC;

o the issues we may encounter with respect to the federal mbnitor ap‘:pptn‘ted under our Deferred
Prosecution Agreement with the DOJ and any changes in our business practices which the monitor ..
may require;

e the commencement by foreign governmental authorities of investigations into the actions of our
current and former employees and the determlnatlon that such actlons constituted violations of .
foreign law; v .

. o difficulties we may encounter in connection with the previous sale and disposition of our-Nigeria
assets and Nigeria based operations, including obtalnlng indemnification for any losses we may
experience if, due to the non-performance by.the purchaser of these assets, claims are made
against any parent company guarantees we provided, to the extent those guarantees may be
determined to have continued validity;

« the dishonesty of employees and/or other representatives or their refusal to“abide by applicable laws
and our established policies and rules; L ,,

W . . ’ B | e

e adverse weather conditions not anticipated in bids and estimates;

e project cost overruns, unforeseen schedule delays and the application of liquidated damages;

. the occurrence during. the course of our operations of accidents-and. injuries to our personnel, s
well as to third parties, that negatively affect our safety record, which is a factor used by many
clients to pre-qualify and otherwise award work to contractors.in our mdustry,

e canceliation of projects, in whole or in part, for any reason;
2




Consequently, all of the forward-looking statements made in this Form 10- K are quallfled by these

failing to realize cost recoveries on claims or change orders from projects completed or in progress
within a reasonable period after completion of the relevant project;

political or social circumstances impeding the progress of our work and increasing the cost of
performance;

. inability to obtain and maintain legal registration status in one or more forelgn countries in which we

are seeking to do business; ,
failure to obtain the timely award of one or more projects; -

mability to identify and acqu;re suitable acquisition targets or to finance such acquisitions .on
reasonable terms;

inability to hire and retain sufficient skilled labor to execute our current work, our work in backlog and

future work we have not yet been awarded;

-inability to execute cost-reimbursable - proiects W|th|n the target cost, thus eroding contract margln

and, potentially, contract income on any such project;

mabillty to obtain sufficient surety bonds or letters of credit;

inability to obtain adequate ﬁnancing;

loss of the services of key management personnel

the demand for energy moderatlng or diminishing; v

downturns in general economic, market-or business condltions in our target markets

changes in and interpretation of U.S. and forelgn tax laws that |mpact our worldwide provision for
income taxes and effective income tax rate;

the potential adverse effects on our operating resuits if our non- -U.s. operations became taxable in
the United States;

. changes  in applicable Iaws or regulations or changed lnterpretations thereof |nclud|ng cllmate;

change legislation;

' changes in the scope of our expected insurance'coverage;

- “inability to manage insurable risk at an affordable cost;

enforceable claims for which we are not fully insured;

' incurrence of msurable clalms in excess of our insurance coverage

'.the occurrence of the risk factors- listed elsewhere in this Form 10-K or described in our peI'IOdIC
- filings with the SEC; and . , :

other factors, most of which are beyond our control.

cautionary statements and there can be no assurance that the actual results or developments we anticipate
will be realized or, even if substantially realized, that they will have the consequences for, or effects on, our
business or operations that we anticipate today. We assume no obligation to update publicly any such
forward-looking statements, whether as a result of new information, future events or othen/vise .except as
may be required by law.

Unless the context requires or is otherwise noted, all references in this Form 10-K to “Willbros”, the
“Company”, ‘us” and “our” refer to Willbros Group, Inc., its consolidated subsidiaries and their
predecessors. Unless the context requires or is otherwise noted, all references in this Form 10 K to dollar
amounts, except share and per share amounts, are expressed in thousands. -




PART |

Items 1 and 2. Business and Properties

General

We are a provider of services to global end markets serving the oil and gas, refinery, petrochemical and
power industries. Our services, which include engineering, procurement and construction (either individually
or together as an integrated “EPC” service offering), turnaround, maintenance and other specialty services,
are critical to the ongoing expansion and operation of energy infrastructure. Within the global energy market,
we specialize in designing, constructing, upgrading and repairing midstream infrastructure such as pipelines,
compressor stations and related facilities for onshore and coastal locations as well as downstream facilities,
such as refineries. We also -provide specialty turnaround services, tank services, heater services,
construction services and safety services and fabricate specialty items for hydrocarbon processmg units. Our
services include maintenance and small capital projects for transmission and distribution facilities for electric
and natural gas utilities as well as Iarger'ca'pital projects for renewable power generation: and electric
transmission projects. We believe our engineering; plarining and projectmanagement expertise, as it relates
to optimizing the structure and -execution of a prOJect prowdes us with competmve advantages in the
markets we serve.

Our near term focus is on the North American markets for nhatural gas and electric irifra's‘tru‘cture. We
believe our service offering is well aligned for these markets and that we can generate more attractive risk
adjusted returns in North America than in other locations around the world. However, depending upon
market conditions and our assessment of an appropriate risk-adjusted ‘return, we may work in developing
countries. Through our legacy international pipeline construction business we have constructed
approximately 124,000 miles (200,000 kilometers) of pipelines in our history, building a global reputation for
performing quality work on-time, often under challenging ‘conditions. Having performed work:in over- 60
countries, we believe our experience gives us a competitive advantage in frontier areas where ‘experience in
dealing with project logistics is an important consideration for project award and execution. We complement
our pipeline construction market expertise with service offerlngs to the downstream hydrocarbon processmg
market, providing integrated solutions for turnaround, maintenance and capital projects for the refining and
petrochemical. industries.- We have performed these downstream  services for over 100 refineries. in the
United States and have experience in certain international markets. We offer our clients full asset lifecycle
services and in some cases provide the entire scope of services for a project, from front-end engineering
and design to procurement, construction, and commissioning as well as ongoing facility operations and

maintenance. Our Utility Transmission & Distribution segment (“Utility T&D”) (acquired with the purchase of

the InfrastruX Group), expands our services reach into the transmission and distribution markets for both
electricity and natural gas. With operations in the Northeast, South Central and Midwest regions of the
United States, and customer relationships established for as many as 50 years, we are positioned to
participate in the anticipated electric transmission build-out linking new renewable generation facilities to end
markets and in the reliability improvements planned for .aging transmission: grids. With over 100 years of
experience in the global energy infrastructure market, our full asset lifecycle services are utilized by major
pipeline transportation companies, exploration and production compames refining companles, and electric
ut|I|t|es as well as government entities worIdW|de

We maintain our headquarters " at 4400 Post ‘Oak Parkway, Suite 1000 Houston TX 77027; our
telephone number is 713-403- 8000 All 3|gn|f|cant operatlons are carned out by the followmg materlal dlrect
or indirect sub5|d|ar|es o :

"« Willbros United States Holdings, Inc.;
«  Willbros Construction (U.S.), LLC;
«  Willbros Canada Holdings ULC;

. Willbros Downstream, LLC;
"+ Wink Engineering, LLC;

«  Willbros Engineers (U.S.), LLC;
+  Willbros Project Services (U.S.), LLC;
«  Wilibros Construction Services (Canada) L..P.;
»  Willbros Midwest Pipeline Construction (Canada) L.P.;
«  Willbros Government Services (U.S.), LLC;




"« Willbros Middle East, Ltd.;
«  Willbros (Overseas) Ltd.;
« The Oman Construction Company (TOCO), L.L.C.;
+ Construction & Turnaround Services (U. S ) LL.C,;
"« W International Lifited; :
o InfrastruX Group, LLC;
" Chapman Construction Co., L P.;
.+ Texas Electric Utility Construction, Ltd
« InterCon Construction, Inc.; and
» Hawkeye, LLC,; , ‘ : S
The Willbros corporate structure is deS|gned to comply with jurlsdlctlonal and registration reqwrements

and to minimize worldwide taxes. Additional subsidiaries may be formed in specific work countnes where
such subS|drar|es are necessary or useful to comply with local laws or tax objectrves

Our public |nternet site:is hitp: //www willbros.com. We:make- avallable free of charge through our internet
site via a link to Edgar Online, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d)
of the Securities Exchange Act of 1934, as amended, as soon as reasonably ‘practicable after we
electronically file such material with, or furnish:it to, the Securities and Exchange Commssron Our common
stock is traded on the New York Stock Exchange under the symbol “WG™.

In addition, we currently. make available on our internet site annual reports to stockholders. You will need
to have the Adobe Acrobat Reader software on your:computer to view these documents.which are in the
.PDF format. A link to Adobe Systems Incorporated’s rnternet site is prowded to assist with obtaining this -
software.

Willbros Background

We are the successor to the pipeline construction business of Williams Brothers Company, which was
started-in 1908 by Miller and .David Williams and eventually became The erhams Companles Inc., a major
U.S. energy company (“Wlllrams”) . S Lo

In December 1975, Williams elected to discontinue its: pipeline - construction - activities ‘and sold
substantially all of the non-U.S. assets and international entities comprising its pipeline construction division
to a newly formed, independently owned Panamanian corporation. Ownership of the new privately-held
company (eventually renamed Willbros Group, Inc.) changed infrequently durrng the 19803 and 1990s until
an'initial public offering of common stock was completed in August 1996

Having been in. busmess for over 100 years we have achleved many mllestones WhICh are summarized
as follows

1908 Mlller and David W|II|ams form the constructron businéss of Wllllams Brothers Company.
1915 Began pipeline work in the United States : ,

1953 “First project outside the Umted States performed in Canada

1939  .Began pipeline work |n.VenezueIa, first project outside North America.

1942-44 Served as principal contractor on the “Big Inch” and “Little Big inch” War Emergency
- Pipelines in the United States which delivered Guif Coast crude oil to-the Eastern Seaboard.

1954-55 Built Alaska’s first major pipeline system, consisting of 625 miles of pétroleum products
pipeline, housing, communications, two tank farms, five pump stations, and marine dock and..
Ioadlng facmtles

1960 .. Buiit the first major Ilquefled petroleum gas pipeline . system, the 2,175- mlle Mld-Amenca.‘
Pipeline in the United States, including six delivery terminals, two operatlng termlnals 13
pump stations, communications and cavern:storage. . :

' 1962 Began operatlons in Nigeria with the commencement of constructlon of the Tranleger
‘ Pipeline, a 170-mile crude oil pipeline.



1964-65
1965

1970-72

1974-76
1984-86

1988-92

Built the 390-mile Santa Cruz to Sica Sica crude oil pipeline in Bolivia. The highest altitude
reached by this line is 14,760 feet (4,500 meters) above sea level. ;

Began operations in Oman with the commencement of construction of the 175-mile Fahud
to Muscat crude oil pipeline system. : :

Built the Trans-Ecuadorian Pipeline, crossing the Andes Mountains, consisting of 315 miles
of 20-inch and 26-inch pipeline, seven pump stations, four pressure-reducmg stations and
six storage tanks. Considered the most logistically difficult pipeline pI‘OjeCt ever completed at
the time.

Led a joint venture which built the northernmost 225 miles of the Trans Alaska Pipeline
System. .

Constructed, through a joint venture, the All-American Pipeline System, a 1 240 mlle 30- |nch
heated plpellne including 23 pump statlons in the United States. S .

Performed project management engrneerlng procurement and field. support services to
expand the Great Lakes Gas Transmission System in the northern' United States. The

. expansion involved modifications to'13 compressor stat|ons and the addltlon of 660 mlles of

© 1992-93
1996

2002

2003

2007

2008 ¢

36-inch’ plpellne in- 50 separate loops.
Rebunt 0|I field gathering systems in Kuwa|t as part of the' post-war reconstructlon effort.

Listed shares, upon completion of an initial public offenng of common stock, on the New

York Stock Exchange under the symbol “WG.” :
Completéd engineering - and. ‘project management of the Gulfstream project, a $1.6 billion

natural gas pipeline system from’ Mobile, Alabama crossmg the Gulf of Mexico and’ servmg_“

markets in central and southern Florida.

Completed an EPC contract for the 665-mile 30-inch crude oil Chad— Cameroon Plpellne‘

Project, through a joint venture with another international contractor.

Completed - the sale of our Nigerian interests in February. 2007. Acquired Midwest
Management (1987) Ltd. (“Midwest”) in July 2007 and Integrated Service Company in
November 2007 (renamed Willbros Downstream, LLC (“InServ”) in 2010). :

- Completed two 36-inch loops:in Northern Alberta for TransCanada Th|s was the first major

pl'OjeCt in Canada followmg the M|dwest acquismon

A Completed approxmately 190 miles of the Southeast Supply Header LLC ("SESH") prOJect

2009

that connects the Perrywlle Hub in northeast Lou13|ana with the. Gulfstream Natural Gas.__

System L.L.C. pipeline in Mobile County, Alabama.
Changed our ‘corporate dom|C|Ie from Panama to Delaware on March 3, 2009.

. Acquired the engineering business of Wink Compames LLC in July 2009 (renamed Wink

2010

" Engineering, LLC (“Wink”) in February 2010)

Established new quality, productivity and safety performance standards on the Texas
Independence Pipeline project, 143 miles of 42-inch natural gas pipeline in East Texas.

Completed a major portion of the Fayetteville Express Pipeline on.schedule, 145 miles of
42- |nch natural gas pipeline in Arkansas and MISSISSIppI

Acquired .the InfrastruX Group on: July 1,.2010; entering the services market for electnc

.transm|SS|on and dlstnbutlon Jinfrastructure.

Busmess Segments S

Prior to the InfrastruX acquisition, we operated through two business segments: Upstream Oil & Gas
and Downstream: Oil & Gas. These segments operate primarily in the United States, Canada and Oman. On
July 1, 2010, we closed on the acquisition of InfrastruX. InfrastruX is a provider of electric power and natural
gas transmission and distribution maintenance and construction solutions to customers from their regional
operating centers in the South Central, Midwest and East Coast regions of the United States. This
acquisition S|gn|f|cantly diversifies our capabilities and end markets. The’ acquired InfrastruX assets and
business operations have been designated as a newly established segment: Utility T&D.
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During the. third quarter. of 2009, we acquired the engineering business of Wink Companies, LLC. v
conjunction with the Wink acquisition, we redefined our business segments from Engineering, Upstream O/I
& Gas and Downstream Oil & Gas to two segments by integrating the existing Engineering segment into the
Upstream Oil & Gas segment and Wink into the Downstream Oil & Gas segment. We believé the inclusion
of engineering services within each segment will make our EPC offering‘even more efféctive by improving
internal-connectivity and providing- dedlcated specrallzed engineering services to both the upstream and
downstream markets. :

Our segments ‘are comprised of strategic business units that are defined by the ‘industry segments
served and ‘are managed separately as each has different operational reqmrements and strategies.
Management evaluates the performance of each operating segment based on operating'income. To support
our segments we have'a-focused corporate operation led by our executive management team, which, in
addition- to oversight and leadership, prowdes general, administrative and financing functions for the
organization. The costs to provide these serwces are allocated as are certam other corporate costs to the
three operating segments. :

- “Through our business’segments we have been employed by more than 400 clients to carry out work in
over 60 countries. - Thése- segments’ currently operate pnmanly in the United States, ‘Canada and Oman.
Within the past 10 years, we have worked in North“America, the Middle East, Africa, and South’ America.
Private sector clients have historically accounted for the majority of our révenue. Governmental ‘entities and
agencnes have accounted for the remainder. Our top 10 clients were responsnble for 49.4 percent of our
revenue from contlnumg operatlons in 2010 (73 0 percent in 2009-and 65.0 percent in 2008).

See Note 15 - Segment Information in ltem 8- of this Form 10-K for more information on our operatlng
segments. . o

Services Prowded
Upstream Oil & Gas

- We: prov1de individual englneenng, procurement’ and construction, ‘or fully- integrated ‘EPC;’ expert|se

(including’ systems equipment and personnel) to desrgn build or replace’ farge-diameter cross-country

pipelines; fabricate engineered structures, process modules and facilities; and- build oil and gas production

facilities, pump stations, flow stations, gas compressor stations, gas processing facilities, gathering lines and
related facilities. We prowde a broad array of engineering, project . management, pipeline integrity. and.field

services to increase our equipment and personnel utilization. We currently provide these services pnmanly in
‘the United States Canada and Oman, and;. with our international experience, can enter.(or re-enter)
individual country markets when conditions there are attractive to us and present an acceptable nsk-adjusted v
return. v . ,

~ Construction Services -~ . o L o S

Our earliest success was attributed to our focus and execution of upstream mfrastructure pro;ects which -
we have grown into our current construction offerlng encompassing pipeline systems compressor and pump ’
statlons as well as fabrication and ongomg maintenance services, to major upstream customers. In addition .
to otir core Upstream infrastructure construction and’ malntenance competencies, we have developed a wide
range'of ‘specialty serwces that aIIow us to max1m|ze our resource utlllzatlon by provrdlng solutlons to diffi cult
problems for our clients.

Prpellne Construct/on P|peI|ne constructlon for both Ilqwds and gas is capltal lntenswe We own,_lease
operate and maintain a fleet of specialized equipment necessary for operations in this business. We prefer
targetlng construction of large diameter cross-country- plpellnes ih'rémote areas and harsh climates where
we belleve our experience gives us-a competmve advantage and higher revenue and margins can be_
achieved. ~ We also"perform construction of smaller diameter- pipelines, including gathenng lines, utilizing
dedicated resources appropriately structured to meet the unique cost and execution needs of our customers.
In our history, we have constructed approximately 124,000 miles of pipelines, which-we believe positions us
in the top tier of pipeline.contractors in the world.-We have developed the expertise to employ automatic
welding processes in the onshore construction of large-diameter (greater than 30-inch) natural gas pipelines
and have extensrve expenence usmg automatlc weldlng processes in the United States Canada and Oman.

The constructlon of a eross- country p|pel|ne mvolves a number of sequentlal operations along the:
de3|gnated pipeline right-of-way. These operations are virtually the same for all overland pipelines,- but
personnel and equipment may vary widely depending upon such factors as the time required for completion, -
general climatic conditions, seasonal weather patterns, the number of road crossings, the number and size
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of river crossings, terraln considerations, extent of rock formations, density of heavy timber and amount of
swamp

SpeC|al equipment and techniques are required to construct pipelines across wetlands and offshore We
have used swamp pipe-laying methods extensively in past international projects. This expertise is applicable
in- wetland regions elsewhere and can provide a competitive advantage for projects in geographles such as
southern Louisiana, where we expect to see additional work opportunities.

. Fabrication. Fabrication services can be a more efficient means of delivering engineered, process or
production equipment with improved schedule certalnty and quality. We provide fabrication services and are
capable of fabricating such diverse deliverables as process modules, station headers,-valve stations and
flare pipes and tips. We currently operate two fabrication facilities in Alberta, Canada, allowing us the
opportunity to provide process modules and other fabricated assemblies to the heavy oil market in northern
Alberta. In addition, our fabrication facility in Edmonton applies chrome carbide overlay, a process which
increases the wear life of pipe used in transporting the bitumen and sand slurry.

Facilities Construction. Companies in the hydrocarbon value chain. require various facmtles in the course
of producmg processing, storing and moving oil, gas, refined products and chemicals. We are experienced
in and, capable of constructing facilities such as pump stations, flow stations, gas, processing facilities, gas
compressor stations and metering stations. We provide a full range of services for the engineering, desrgn .
procurement and construction of processing, pumping, compression and metering facilities. We are capable
of building such facilities onshore, offshore in shallow water or in swamp locations. The construction of
station facilities, while not as capital-intensive as pipeline construction, is generally characterized by complex
logistics and scheduling, particularly on projects in locations where seasonal weather patterns - limit
construction options, and in countries where the importation process is difficult. Our capabilities have: been
enhanced by our experience in dealing with such challenges in numerous countries around the world.

Engineering Services

We specialize in prowdlng engineering services to assist clients in designing,. engmeenng and
constructing or expanding pipeline systems, compressor stations, pump stations, fuel storage facilities and
field gathenng and production facmtles We have developed expertise in addressing the unique engineering .
challenges involved with pipeline systems and associated facilities. '

" Natural Gas Transmission Systems. -We believe we have establlshed a strong posmon as a Ieadlng
suppher of project management and engineering services to natural gas pipeline transmission companies in
the -United States. Since 1988, we have provided ‘engineering services for over 20 major natural gas
transmission projects in the United States, including the Gulfstream Natural Gas System and both Phase |
and Phase |l of the Guardian Pipeline Project.

Liquids Pipelines and Storage Facility Design. We have engineered a number of crude oil and refined.
petroleum products systems throughout the world, and have become recognized for our expertise in the
engineering of systems for the storage and transportation of petroleum products and crude oil. In 2001 we
provided engineering and field services for conversion of a natural gas system in the mid-western United
States, involving over 797 miles of 24-inch to 26-inch diameter pipeline to serve the upper Midwest with
refined petroleum products. In 2003,-we completed EPC services for the expansion of a petroleum products .
pipeline to the Midwest involving 12 new pump stations, modifications to another 13 pump stations and.
additional storage. In 2009, we completed an engineering, procurement, construction management prOject
for a.gas liquids plpelme system in the Unlted States from Wyoming to Kansas.

Desrgn of Perlpheral Systems.. Our expertlse extends to the engmeenng of a wide range of pro;ect'
perlpherals including various types of support buildings and utility systems, power generation and electrical _
transmission, communications systems fire protectlon water and sewage treatment, water transmission,
roads and rallroad sidings. . : . :

“In addition t6 our broad: mfrastructure engineering service offerlngs we have also developed capabllltles' '
that are-uhique to the upstream market and crltlcal to successful executlon of the most: chaIlenglng prolects
such as: . '

Climatic Constraints. In the design of pipelines‘ and a'ssociated facilities to be installed in harsh
environments, special provisions for metallurgy of materials and foundation design must be addressed. We
are experienced in desrgnlng plpellnes for arctrc condltlons ‘desert conditions, mountalnous terraln swamps '
and offshore




Enwronmental Impact of River Crossmgs/WetIands We have considerable capablllty to design plpellne :
crossings of rivers, streams and wetlands in such a way as to minimize environmental impact. We possess
expertise to determine the optimal crossing techniques, such as open cut, directionally-drilled or overhead,
and to develop site-specific construction methods to minimize bank erosion, sedlmentatlon and other -
environmental impacts. _ , ;

Seismic Design and Stress Analysis. Our engineers-are experienced in ‘seismic, design of pipeline
crossings of active faults and areas where. soil liquefaction or slope -instability. may -occur: due to seismic .
events. Our engineers also carry out specialized stress analyses of piping systems that are subjected to .
expansion and contraction due to-temperature changes; as'well as loads from equipment and other sources:

' Hazardous Materials. " Special care muSt be taken in the design of pipeline systems transporting sour .
gas. Sour gas not only presents challenges regarding personnel safety since hydrogen sulfide leaks can be
extremely hazardous, but also requires that material be specified to withstand: highly corrosive conditions. |
Our engineers have extensive natural gas experience which includes design of sour gas systems.

X Hydraulics ‘Analysis for Fluid Flow in Piping -Systems. We -employ engineers with the specialized .
kn‘_oi:/vledge' necessary to properly address the effects of both steady-state and transient flow conditions for a .
wide-variety of fluids transported by pipelines, including natural gas, crude oil, refined petroleum products,
natural gas liquids, carbon dioxide and water. This expertise-is important in optimizing:the capital costs of
plpellne projects where pipe material costs typlcally represent a S|gn1flcant portion of total prOJect capital
. costs. -

‘Procurement Services. Because procurement plays a critical part in the success of any project, we
maintain- an experienced staff to carry-out the procurement of all materials and services. Procurement
services are provided to clients as a complement to the engineering services -performed for a project. -
Material and. services procurement.is especially critical to the timely completion of construction on the EPC
contracts we undertake. We maintain a computer-based material procurement tracking and control system,
WhICh utrllzes software enhanced to meet our specific reqwrements

Pipellne Integr/ty Test/ng, Management & Mamtenance In addition to the capltal prolects dlscussed ,
above, we also offer our considerable upstream infrastructure construction expertlse to our clients through .
our ‘management and:maintenance (“Manage & Maintain”) offerings. This allows us to support our clients ’
with ouri EPC, engineering, procurement or construction capabilities on a recurring basis -through-alliance
agreements whereby we will be the provider of program development, project management, design,
engineering, geographic information systems ("GIS”) integrity and maintenance services with respect to
existing pipeline systems. In 2009, we entered into our most significant alliance agreement with NiSource -
Gas Transmission & Storage (“NGT&S”),-a unit -of NiSource Inc. (NYSE: NI). We :believe ‘this form..of:
alliance, which includes participation in the development of the annual NGT&S capital, maintenance, GIS
and- |ntegr|ty programs, will yield significant benefits to both parties: and serve:as a model for future work,
much of which is currently performed by our customers : ;

EPC Serwces

EPC pt’OjeCtS often yield proflt margms on the englneerlng and. construct|on components consrstent with .
sta,nd-alon_e, cantracts for similar services;. however, the benefits from performing -EPC projects include-the .
incremental income associated with project management and the income associated with the procurement
component of the contract. Both of these income generating activities are relatively low risk compared with
the constructlon aspect of the project. In performlng EPC coniracts, we participate in numerous aspects ofa’
prOJect ‘and are, therefore, able to ‘determine the most " effi C|ent design, pérmitting, procurement ‘and
constructlon sequence for a project in connection with making engineering and constructability decisions.
EPC contracts enable us to deploy our resources more efficiently and capture those efficiencies in the form
of improved margins on the engineering and construction components ‘of these projects, at the same time
optlmlzmg the overall project solution and executlon for the client. While EPC contracts carry lower marglns
for the procurement component the mcreased control over all aspects of the . project, coupled with
compet|t|ve market - margins for’ engineering and constructlon portlons makes these types of contracts
attractlve to us and, we believe, to our customers.

Specralty Serwces 5

~We utilize the skill sets and resources from ‘our. engmeermg, constructron and EPC servrces to prowde a:
wrde range of support and ancillary services related to the construction, operation, repair.and rehabilitation of
pipelines and other hydrocarbon processing facilities. Frequently, such services require the utilization of
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specialized equipment, which is costly and requires specific. operating expertise. Due to the initial equipment
cost and operating expertise required, many client companies hire us to perform these services. We own
and operate a variety of specialized equipment that is used to support constructlon prOJects and to provide a
wrde range of 0|If|eld and plant services. '

Downstream Oil & Gas

We provide ‘integrated, full-service specialty construction, turnaround, repair and maintenance services
to the downstream energy infrastructure market,-which consists primarily of major integrated oil companies,
independent refineries, product terminals and petrochemical companies. We also provide services to select
EPC firms, independent power producers, government entities, speciaity process facilities and ammonia and
fertilizer manufacturing plants and facilities. We provide these services primarily in the United States;
however our experlence |ncIudes international prOJects Our prrnmpal serwces include:

‘e constructlon, maintenance and turnaround services for downstream facrlltles in'cluding
revamp/reconditioning of fluid catalytic cracking (“FCC”) units, one of the main process units in a.
refinery, which have three to five year required malntenance intervals in order to maintain productlon
efficiency;

e “manufacturing services for process heaters heater c0|ls aIon plplng, specialty components and
other equipment for installation:in. oil reflnerles

e heater services, including de3|gn manufacture and mstallatlon of fired heaters in reflnrng and
process plants; ‘

B ‘ "‘tank services for constructlon malntenance or repair of petroleum storage tanks, typlcally located at
- pipeline terminals and refineries; . e

o safety services for supplementmg a refinery’s safety personnel, permlttlng procedures and provrdmg
" safety equipment;-

¢ government services through building and managmg fuellng depots and other fuellng systems and
~ evaluating, malntalnlng and burldlng petroleum oil and lubricant (“POL") facilities;

e multi-disciplinary engineering services to clients in the petroleum refining, chem|cals and
petrochemicals and oil and gas industries; and

e EPC services through program management and EPC prOJect services.

“Construction, Mainterniance and Turnaround Services. When performing a constructlon and malntenance
project as part-of a-refinery turnaround, detailed planning and execution is imperative in order to minimize
the length of the outage, which can cost owners millions of dollars in downtime. Our experience includes
successful turnaround execution on the largest, most complex FCC units. Our record in providing. a
construction-driven approach with attention to planning, scheduling and safety places us at.the forefront of
qualified bidders in North America for work on FCC units and qualifies us for most turnaround projects of
interest. These services include refractory services, furnace re-tube and revamp projects, stainless and
alloy welding services and-heavy rigging and equipment setting.. The skills and experience gained from our
turnaround performance is complementary to our constructlon services for new units, expansions and
revamp projects. v »

Manufacturmg Services. We have manufacturlng facilities with specialty welding and plate cutting and
rolllng capabilities located on two sites in the Tulsa, Oklahoma area, with easy access to truck, rail, air and
river barge transportation. through the inland most ice-free port in the United States, the Kerr-McClellan
Navigation System. Specialty equipment that can be fabricated includes FCC components, reactors and
regenerators, refractory, process heater coils and components, and process plplng spools (alloy and carbon
steel). Our Mohawk facmty consists of 150,000 square feet of manufacturing space, which includes
significant convection section fabrication capacity and which also allows us to fabricate process heaters and
furnace components. We believe our ability to combine the quality fabrication and timely manufacturing of
these components is complementary to other services we provide and offers a competitive advantage for us.

Heater Services. As a vertically-integrated provider of process heater services in North America, we can
perform engineering studies; process, mechanical, structural and instrumentation and electrical de3|gn
fabrication and manufacture; and installation and erection of fired heaters in a one- stop shop. We also
speCIallze in modlflcatlons to existing flred heaters for expanded serwce or process |mprovement
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Tank Services. We provide services to the above-ground storage tank industry. -Our capabilities include:
American Petroleum Institute' (“API”) compliant tank maintenance and repair; floating roof seals; floating-roof
installations and repairs; secondary containment bottoms, cone roof and structure replacements; and new
AP| compliant aboveground storage tanks. We provide these services as stand-alone or in combination;
including EPC solutions.

Safety Services. We provide both safety services and equipment to support the safety and quality
requirements of our clients. We can provide safety supervisors, confined space and fire watch services,
confined space rescue and training, safety planning services, technicians, training, drug screening and
medical personnel. Our safety services also include safety service vehicles to support the services offered
and to provide necessary equipment, including first aid equipment, fire retardant clothing, fall protection
equipment, fresh air equipment, gas detectors and breathing air supply trailers. We are an authorized dealer
for fire-retardant and Nomex® safety clothing and a variety of equipment lines. .

U.S. Government Services. We provide government services, primarily in building and managing
fueling systems. Since 1981, we have established our position with U.S. government agencies as a leading
engineering contractor for jet fuel storage as well as aircraft fueling facilities, having performed the
engineering for major projects at eight U.S. military bases, ‘including three air bases outside the United
States. The award of these projects was based largely on ‘contractor experience and personnel
qualifications. In the past 10 years, we have also won six “Design-Build-Own-Opéerate-Maintain” projects to _
provide fueling facilities at military bases in the United States for the U.S. Defense Energy Support Center.
From time to time we add additional features to these facilities such as tanks and pumps for alternative fuels.
In 2009, we were selected as a contractor by the U.S. Navy's Naval Facilities Engineering Command
(“NAVFAC”). We compete for task orders under the Engineering Service.Center’s multiple-award Indefinite
Delivery, Indefinite Quantity (“IDIQ”) contract for assessments, inspections, repair and construction services
for POL systems at.U.S. Navy locations ‘worldwide. The total contract value is up to $350 million. In
August 2010, the NAVFAC awarded Willbros Government Services five separate task orders.under its global
$350 million IDIQ construction and construction services contract for POL fuel systems. The task orders
include various inspections, construction and repair at Eielson Air Force Base, AK; Misawa Air Force Base,
Japan; Naval Air Station Oceana, Virginia Beach, VA; Naval Support Activity, Panama City, FL; and Naval
Air Weapons Station, China Lake, CA. The work began in ‘August and-is scheduled for completion in early
2011. We continue to compete for additional task orders under this IDIQ contract. - ’ ‘ ’

- Engineering Services. The acquisition of Wink-in July 2009 enables us to provide project management,..
engineering and material procurement services to the refining industries and government agencies, including -
chemical/process, mechanical, civil, structural, electrical, instrumentation/controls and environmental: We.
provide our engineering services through resources located at the project site or at our offices in Louisiana.

Our comprehensive services include, among others:

e project development, conceptual design, front-end engineerihg and feasibility 'étudies;
e project engineering s_ervicés.; ’ '

« - definitive design and drafting services;

. projéct management, estimating, bs'c,hedulinyg and co‘ntrols;

e turnkey EPC arrangements; o

o field engineering and constructi‘on,liaison services;

e material and services'procurbement;i . :

e planning and management of méintenance programs; and

e  topographic, hydrographic and engineering as-built surveying, including the establishment.of rights-
of-way for public utilities and industrial uses. : Lo

These services are furnished to a number of oil, gas, poyver, refining and goverhment clients on a stand-
alone basis, as well as part of EPC contracts undertaken by us.

EPC Services. The refining and process industries strive to minimize costs through operating efficiencies
and hiring experienced process engineering as needed. It is often more cost effective to engage a
contractor to oversee and manage the planning, engineering, procurement, installation and commissioning
of new capacity additions, revamps or new process units to support the need to meet new refining or
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manufacturing specifications. Our_experience and capability covers the breadth:of all process units. in a
refinery allowing us to offer clients a single source solution for expansion and-revamp programs. We seek to
do this in the most efficient, competitive ‘manner and supply both our own personnel and - supplernental
services of other contractors as needed: e . . :

Utility T&D

We prowde a wide range of servrces in electric power and natural gas transmlssmn and drstrlbutlon ‘
which lnclude comprehensrve mamtenance and constructlon repalr and restoratron of ut|I|ty rnfrastructure -

. Electric Power T&D Services

. We provide a broad spectrum of overhead and underground electrlc power T&D servrces from the‘f
maintenance and construction of hrgh-voltage transmrssron lines to the installation of - Iocal service lines and'
meters.

Electr/c Power Transmlssron and Substat/on We maintain and construct overhead and. underground_t
transmission. lines up to 500-kV. Overhead transmission services include the mstallatron maintenance and.
repair of transmission structures involving wood, concrete, steel pole and steel Iattlce tower confrguratrons
Underground transmission services include. the. installation and mainténance of underground transmission
cable and its associated duct, conduit and manhole systems Electric power transmission also includes
substation services, which involvé. the maintenance, construction, expansion, calibration and testing of
electric power. substations and components ‘We subcontract related eIectrrc power desrgn and englneermg
work if required. v

Electric. Power D/strlbut/on We mamtam construct - and upgrade underground and overhead electrlc
power distribution lines from:34.5-kV to household voltage levels. Our services encompass all facets of
electric power distribution systems, including primary and secondary voltage ‘cables, wood and steel poles,
transformers, switchgear, capacitors, underground duct, manhole systems, residential and commermai and
electric meter installation. - : : :

Emergency Storm Response Our natlonwlde emergency storm response capabrlltles span both’ eIectrrc
power transmission and distribution systems We provrde storm response services for our existing customers
(“on-system”) as well as customers with which we have no ongoing: Master Service Agreement (“MSA”)
relationships (“off-system”). Typrcally with little notice, our crews deploy nationally in response to hurricanes,
ice storms, tornadoes, floods and other natural disasters which damage critical electric T&D infrastructure.
Some notable examples of major emergency storm response deployments in-2008 include the rebuilding of
electric power-distribution systems damaged by Hurrlcane Gustav in Lours1ana Hurrrcane Ike ln Texas and
ice storms in New-England. - : ; - , R e :

Cable Restoration and Assessment. In the U.S. and internationally, we- offer two‘complementary
services for the restoration and assessment of underground power cables to utrhtres

+ CableCURE® is a proprietary process for the restoration of aged underground electric power cables.
Using the process, we inject silicone-based CableCURE® fluid into electrical cables at a transformer
or other termination point while the lines remain energized. The fluid extends the life of electric power
cables by creating a barrier to moisture and repairs and prevents damage caused by water treeing (a
type of progressive failure of the insulation caused by water absorption). We perform initial testing to
determine if the cable can be treated using CableCURE® technology, treat cables that.we determine
are good candidates and often provide replacement services for those that are not. We'’ have a
worldwide exclusive license for this technology from Dow: Corning, which holds the patents on the.
CableCURE?® fluid. We also hold a number of patents on certain of the materials associated with the
treatment process including Dimethyldibutoxysilane fluid developed by UtilX Corporatron We have.
injected over 17,000 miles of cable to-date backed by a 20 year warranty-- : :

CableWISE® is a proprietary, non-destructive online electrical system-condition assessment- process
that enables electric power utilities and a wide range of commercial and industrial facilities to-evaluate
the condition of cable systems, transformers and switchgear. Knowing a cable system’s weaknesses
enables owners, asset managers and reliability engineers to be proactive in flndrng and fixing
problems before they cause outages We hold the patent and trademark to CabIeWISE ‘ '

12




Natural Gas T&D Serv:ces

We provide a full spectrum of natural gas T&D serwces from the mamtenance and construction of Iarge
d|ameter transmission pipelines through the installation of residential natural gas service. :

Natural Gas Transmission. We construct maintain and upgrade steel natural gas transmlssmn plpellnes
in diameters up to 42 inches. Our services include right-of-way clearing, trenching, transportlng, welding and

laying pipe, post-construction testing and restoration. We construct and maintain upstream ‘gathering |

systems, lncludlng well connects and compressor statlons for our natural gas and, to a lesser extent, oil
industry customers. While most of our projects have been in support of natural gas transmission, we have
also constructed, maintained and upgraded - prpelrnes for transportation of other gases and liquids.
Additionally, we offer other complementary services, including pipeline integrity assessments, hydrostatic
testing, cathodic protection and spill remedlatlon

Natural Gas Distribution P/pelme We construct, ma|nta|n and upgrade natural gas d|str|but|on pipelines.
Our services include trenching, transporting, weld|ng or fusing and Iaylng pipe, post-constructlon mtegnty
testmg, srte restoratlon and meter setting. ,

Specralty Services .
We also prowde other speC|aIty servrces to customers nationwide. These services mclude

.o . Utility-line Locating. Our crews Iocate underground:electric power, gas, telecom, water cable and

sewer utilities prior to excavation. Qur locating services sometimes require a physical visit to the

~ location whereby our employees will locate and mark utility infrastructure. In other cases we are able
to prowde the excavating party a clearance to dig wuthout having to physrcally visit the Iocatlon

.o Stray Voltage and Gas Leak Detection. Our crews test for stray voltage and. gas leaks in areas
“where these problems:are suspected. Stray voltage typically arises through a failure to properly

. ground electrical equipment and may result in-injury to the public. Similarly, gas leaks often occur as-

a result of the deterlorat|on of 'gas distribution infrastructure. -

. Large-Bore Horizontal Directional Dr/IImg (HDD). We prowde HDD services nationwide with a total of
five large-bore directional drills ranging from 220,000 to one million pounds of pullback force. These
.. HDD rigs - are typlcally deployed- in support of large pipeline construction projects as well as

underground crossings of envrronmentally sensntrve areas and can be deployed on pro;ects'

throughout North America.

e - Telecommunications. Our Crews |nstall and maintain overhead and underground

~° telecommunications infrastructure, including conventional telephone cables, fiber: optic installation

cables, fiber to the premises (commonly referred to as. FTTP), cellular towers broadband -over-
powerline and cable television lines.

® Other. On a limited basis, we also offer certain commercial electric power, ernvironmental
~remediation, water and sewer and civil construction services.

» Current Market Condltlons

We contlnue to advance our strateg|c objective of becomlng a more dlversmed global englneenng and.
construchon company delivering discrete .and integrated engineering, procurement, construction,. program
management maintenance and life cycle extension solutions tailored to the needs of our customers. The
economic .challenges over the past two years appear to be abating and we believe the long term
fundamentals continue to support increased activity' in - the - industries we serve. However, near term
uncertainties may continue to impact capital and malntenance expenditure - decisions -of our customers in
2011. Inquiry levels in all three segments of our business have improved over the past two quarters, and
contract awards have risen, but not to a level that corresponds to the- increase- in inquiries.- The level of
uncertainty around new projects and investments in our markets has d|m|n|shed but we. continue to be
challenged to forecast future |mpacts on our business, partlcularly with respect to timing.

'Upstream Oil & Gas.

~In the Upstream Oil & Gas segment, we belleve addrtlonal pipeline infrastructure build- out is required to
meet requirements: from dnlllng activities that began years ago in the prolific natural gas shale and other
unconventional gas plays in North America. Record levels of natural gas storage in the United States have
receded in the winter months of 2010, and, despite depressed industrial demand, we continue to see new
mvestment by major integrated oil companies, such as ExxonMobil, in North American shale gas plays.
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Historically, our upstream business is characterized by larger, complex projects which evolve over:time
as engmeenng and environmental studies and regulatory filings precede actual construction. The high levels
of: activity in the shale plays in North America are led by exploration and production companies and we
believe a shift in our customer base is undérway as more capital flows into field development, ‘gathering
systems and lateral line development, We anticipate that one consequence of this shift will be more projects
of smaller scope and scale.. We expect our customers to place more emphaS|s on local presence, mtegrated
service delivery and flexible response to. prOjects with short timelines and urgent. completlon dates. We
believe the build-out of large diameter cross country plpellne systems has outpaced the smaller lines’ and
field infrastructure and that the ‘market will reflect less activity for large diameter projects, Delays of certain
major projects anticipated to be underway in 2011 have also caused us to view the smaller, regional projects
as a larger part of the market for our serwces going fon/vard partlcularly in 2011. We_ expect bidding for
projects in 2011 to be highly competltlve ‘but we also belleve our pricing, and, therefore, . -our value
proposmon W|Il enable us to win work W|th approprlate nsk-adjusted marglns

" As plpellne system owners seek ways to decrease their, malntenance and system Jntegrlty costs we
belleve there are opportunities to expand our Manage & Maintain services beyond the current alliance with
NiSource. We believe, over time, other owners will consider dutsourcing Manage & Maintain activities to’
expert service providers such as ourselves in order to focus on their core competencies.and- strategic
objectives. Additionally, we expect the outcome of these programs to create more opportunities for .our
specialty services offering, which provides services Trelated to the operatlon repalr and rehabllltatlon of
pipelines and other hydrocarbon processing-facilities: y

Markets in Canada driven by acthlty related to the oil sands reserves should contlnue to attract capltal
as a result of the perceived low political risk and higher crude prices. We have begun to see large capital
projects, such as 'Imperial’s Kearl Oil Sands, Suncor's Firebag and Canadian Natural Resources’ Horizon
expansion, reinitiated in Western Canada as a result of more favorable economics related to. lower input
prices, primarily - steel and fabor, and increased crude prices. There has been margin pressure on.services
associated with the obligatory maintenance for oil sands production, and owners.are ‘seeking ‘cost savings.
We believe our understanding of our customers’ needs allows us to .identify mutual cost savings and as such
provndes lncreased opportunities for us to dellver solutions that allgn thh thelr expectatlons

- We belleve that our successful busmess model in Oman where we have been. actlve and profltable
since 1965, is-a:viable business model that we can leverage to establish a commercial presence in other
Middle:East locations, but current unrest in North Africa and the Middle East.reinforces our-focus on North
America. Our investment in establishing a presence in Libya, while resulting in contract awards, did not yield
any notice to proceed on the subject awards and we exited this market at the end of 2010.

Green |n|t|at|ves may present market opportunltles to evaluate certaln sequestration and: transportatlon
prolects (for example carbon dioxide plpehnes) as government policy supports enwronmental projects .
through initiatives and grants. ; .

Downstream Oil& Gas . . .. | T

We believe the current business environmént dlctates additional reductlon in reflnery capacity which will
ultimately increase utilization rates, leading to improved economics for the remaining market-participants.. It
is our expectation that, with improved utilization rates and recovery in product demand, the ref|n|ng industry
will résumé-investmeénts in capital projects not only to maintain' and improve processefficiency; but also to
address ‘ expectations for more stringent regulatory ‘requirements and shifting crude composmons We
believe olr mtegrated services offenng, ‘enhanced by the acquisition-of our Downstream engineering “unit,
favorably positions-iis'to participate in this expected increase in'small, high return capital prOJects The timing
of the anticipated recovery of the small capital’ prOJects market remains uncertain and we have reduced our
costs in' this segment to @nhance our returns in a 'tight market. We believe we can sustain the level of
performance generated in the past two quarters until the industry improves its utilization rates’and refining
margins. For 2011; we expect a turnaround and maintenance ‘services market S|m|Iar to that experlenced in
2010, with similarlevels of act|V|ty and l‘ISk of delays and cancellatlons

Our government services business is benefltlng from mcreased management focus as hlghllghted by our
selection as a contractor by the U.S. Navy on the NAVFAC IDIQ contract, allowing us to’compete for $350
million in task orders for. petroleum, oil and lubricants maintenance and rehabilitation assignments. This
contract is now in the second of a three year term and we anhcupate additional opportunities from our
government serwces _group, partlcularly in the area of fuels storage and handllng which ahgns W|th our
relevant experlence - : . ; : -
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Utrllty T&D-

We believe we are enterlng a perlod of substantial activity in the electric transmission construction
market in the United States. Over 16,000 miles of new electric transmission lines are planned for the five
year period ending in 2015. We are confident our experience and management tools used to manage for the
growth we experienced in our legacy pipeline construction business will enable us to take full advantage of
this anticipated opportunity. Our alliance with Oncor, which is expected to provide over $500 ‘million in
construction assignments to us on the Texas Competitive Renewable Energy Zones (“CREZ") transmission

line construction work committed to Oncor over the next three years, gives us the opportunity to bring these °

skills and tools into our new segment and to expand our capability and capacity to compete for and perform
construction projects in this burgeoning market. We also believe we are well-positioned:in the Northeast to
gain more experience and further enhance our qualifications to perform major transmission line construction
in thrs region, exemplified by recent additions to backlog for transm|s310n line construction in Maine. Our
electric distribution business is still hampered by the downturn in new ‘housing starts, but we believe this
" business has troughed, although the pace of recovery is still uncertain. According to at least one
infrastructure research report, the market fundamentals indicate a capacity shortage for transmission

construction could develop in the next two years; followed by a similar shortage for electr|c distribution,

constructron

Our Vssron

We ‘continue to believe that long-term fundamentals support mcreasrng demand for our services and’

substantiate our vision for Willbros to be a diversified, global provider of professional engineering,
construction and maintenance solutions addressing the entire asset lifecycle of global energy infrastructure.

To accomplrsh this, we are actlvely working towards achlevmg the following objectlves

lntegratlng the_ InfrastruX acqwsmon which we belleve advances our desire to diversify our end
markets and geographlc exposure to better serve clients and mitigate market specific risk;

“Increasing ‘professional services (project/program management, engineering, design, procurement
~and logistics) capabilities to minimize cyclicality and risk associated with large capital projects in
., favor of recurring service work; .

Posmonlng erlbros asa servrce provider and employer of chorce

Developmg long-term client partnershlps and alllances by. exceedlng performance expectat|ons and
. focusmg team driven sales efforts on key clients; and: : o .

_ Establlshrng |ndustry best practlces partrcularly for safety and performance
Our Values. '

We believe the values we adhere to as an organization shape the relationships and performance of our
company. We ‘are committed to strong Leadership across the organization to achieve Excellence,
Accountability and Compliance in everything we . do, recognrznng that Complrance is- the catalyst for
~successful|y applyrng all of our values. Our core values are: oo N )

. Safety always perform safely for the protectron of our people and our stakeholders

e Honesty & Integrity — always do the right thing;

- e Our People — respect and care for their well belng and development malntaln an atmosphere of

"?trust empowerment and teamwork ensure the best people are in the right position; .

° -.Our Customers — understand their needs and develop responsnve solutlons promote ‘mutually

. beneficial relatlonshlps and deliver a good job on time;

e Superior Financial Performance - deliver earnings per share and- cash flow and malntaln a balance
sheet which places us at the forefront of our peer group;

' e Vision & Innovation — understand the drivers 6f our business envrronment promote ‘constant
’ -curiosity, imagination and creat|v1ty about our business and opportunltles seek contmuous
lmprovement and

o Effective Communications — present a clear, consistent and. accuratelmessage:to _our-people, our
customers and the public.
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We believe that adhering to and living these values will result in a high performance organization which
can differentiate itself and compete effectlvely, prowdmg mcremental value to our customers our employees
and all our stakeholders.

Our Strategy

We work (diligently to apply these values’ every day and use them to guide us in the development and-
execution of our strategy which we believe will increase stockholder value by leveraging the full resources
and core competenmes of an mtegrated Wlllbros busmess platform Key elements of our strategy are as-

follows: _
Stablllze the Revenue Stream with Recurrmg Serv:ces

We believe mcreasmg the level of revenue generated by recurring services will make our business
model more predictable and allow us to reduce our dependence on large capital pro;ects Wthh are more

cyclical in nature. Additionally, we believe a more stable revenue stream will enable us to profi tably scale our’

offerings to match changing’ market condltlons To that end, we  have emphasized our Manage & Maintain

service offering and continue to | pursue new alllances with’ owner/operators of major infrastructure facmtles '

whereby we provide core teams of engineers and project managers having the ability to flex with' the
engineering and project management needs of the_ client. Our July 2010 acquisition of InfrastruX also
significantly increases our recurring services component through the high level of revenue generated by
Master Service Agreements (“MSAs") Wthh account for 77 percent of revenue generated by our Ut/llty T&D
segment

Focuson Managing Rlsk

We have implemented a core set of business conduct practices and policies-that have fundamentally
improved our risk profile. Examples include diversifying our service offerings and end markets to reduce
market specific exposure, and- focusing on contract executlon risk starting with our opportunlty review
process and ending at job completion. In today’s economic ‘ehvironment, acknowledgmg the importance of
risk management is paramount to success. It is emphasized throughout our. organization and covers all
aspects of a project from strateglc planning and bidding to contract management and financial reporting.

e Focus resources in markets with the highest risk-adjusted return. The majority of our resources are
focused on North America as we_ believe. North America continues to offer. us. significant
opportunities with attractive nsk-adjusted returns. Opportunities for our expanded service offerings
-are expected to result from the ongoing development of unconventional gas production in shale gas
plays, increased emphasis on the maintenance and integrity of existing infrastructure and facilities,
high value-added small capital. projects to..meet environmental, regulatory and product slate
requirements in the refi ining sector, and new electric infrastructure development opportunities. We
will focus on mtegratlon and optimization of our complementary service offerings to deliver superior
results

While our operatlons are: currently concentrated in North Amerlca we’ have examlned the markets

for opportunities to further diversify. our geographic footprint into international markets that provide
attractive risk-adjusted returns. We have concluded that North America continues to offer the most:

attractive risk-adjusted returns at this time. Our extensive international experience remains a
differentiator for us and we will continue to selectively consider international opportunities. =

e Maintain a conservative contract portfolio and limit contract execution risk. While we will continue to
pursue a balanced contract portfolio, current:-market dynamics indicate our U.S. pipeline operations,
as well as other service offerings, are in a.much more competitive period, characterized by

~competitive pricing and more fixed price contracts. We believe our fixed price execution experience,

“our recent initiatives to realign our cost structure to the rapidly changing market, our improved

systems and our ongoing focus on risk management provide us a competitive advantage versus
.-many of our competitors.. We prefer to maintain a risk-limited project portfolio.

e Configure operating segments to minimize market risk. We have recognized and responded to shifts
in the markets addressed by both.our, Upstream Oil & Gas-and Downstream Oil & Gas segments by
reducmg equipment and personnel levels to hold certain resources, key teams and skill sets and
maximize their chargeability, keeping in mind future opportunities and commltments We are
currently addressmg our Utility T&D segment and corresponding requwements as we have

- previously done with our othér two segments.-
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Leverage Industry Posrtron and Reputatron into a Broader Servrce Offerrng

‘We believe the long term dynamics supporting the gIobaI energy-infrastructure market wrll contrnue to
provide attractive opportunities. Our established service platform, capabilities and-track record position us to
expand our:-expertise into a broader range of related service offerings. We intend to leverage our project:
management, engineering and construction 'skills to provide additional ‘service offerings, such as
instrumentation and electrical services, turbo-machinery services and environmental services, and to
enhance our ability to offer sole source solutions and develop alliances and frame agreements with strategic
customers. We believe that a.more balanced mix of recurring services, such as program management and
maintenance services; -together with our traditional project work, will enhance the earnrngs profrle of our
" business. : :

We have pursued selective acquisitions to complement our organic expansion strategies and to reduce
our dependence on the cyclical large-diameter cross-country pipeline construction market. We began this
process in.2007 with the InSérv and Midwest acquisitions that expanded our service offerings as well as the
geographres where we deliver those services. Our July 2007 acquisition of Midwest significantly enhanced
our presence in mainline pipeline construction in Western Canada. Qur November 2007 acquisition of InServ
complemented our service offerings to our traditional market of engineering and construction services in the
midstream hydrocarbon transportation industry. In July 2009, our acquisition of the engineering business of
Wink Companies, LLC (“Wink” or “Downstream engineering business unit”), when combined with our
exrstrng downstream offering, created a platform to provide mtegrated EPC, services to the downstream
market, mirroring our upstream capabilities. More recently, on July 1, 2010, we closed on the acquisition of
InfrastruX, an electric power and natural gas transmission and distribution contractor with service delivery
capabilities from regional operating centers based primarily in the South Central, Midwest and East Coast
energy corridors. We believe this acquisition gives us a viable position in the large and fast growing market
for electrrc transmission infrastructure as well as completing our capability to provide fully integrated services
from engmeenng through construction and integrity services for the full spectrum of natural gas transmission
and distribution. Our near term focus will be on integration and optimization of.this transformational
acqursrtlon We take a long term perspective on acqursrtrons whrch we beheve will ‘build strong, drversrf ed
platforms to drive future stockholder value. ~ :

Marntarn Frnancral Flexrbrlrty

* Maintaining the financial flexrbrlrty to meet the materral equrpment and personnel needs o support our
pl'OjeCt commitments, as well as ‘the ability to-pursue our expansion-and diversification objectives, is critical
to: our ‘growth. 'We view financial: strength and flexibility as - a fundamental requirement to fulfilling “ouir
strategy As of December 31, 2010, we hadcash and cash equivalents of $141,101: - On July 1,:2010, and
as part.of the transaction financing for the acquisition of InfrastruX, we entered-into the 2010 Credit
Agreement that provides for a $475,000 senior secured credit facility -consisting of a four-year $300,000
Term Loan and-a three year “revolving credit facility of $175,000. The:2010-Credit ‘Agreement replaces our
three-year $150,000 serior secured credit facility, which was scheduled to ‘expire in November 2010.:On
March 4, 2011, we amended our 2010 Credit Agreement (the “Amendment”) The Amendment allows Us to

.make certain dispositions of equipment, real estate and business units. "In' most cases, proceeds from these:
dispositions would be required to pay down the existing Term Loan made pursuant to the Credit Agreement.
FrnanC|aI covenants and associated definitions, such as Consolidated EBITDA, ‘were also amended to permit
us to carry out our business plan and to clarify the treatment of certain items. We have agreed to limit our
revolver borrowings under the Credit Agreement to $25,000, with the. exceptron of proceeds from revolving
borrowings used to make any payments in respect of our Convertible Senior Notes until our total leverage'.
ratio is 3.0 to 1 or less. However, the Amendment does not change the limit on obtaining letters of credit.’
The Amendment also modifies the definition . of Excess. Cash Flow to rnclude proceeds from the
TransCanada Prpelrne Arbitration, which would require us fo use aII ora portron of such proceeds to further
pay down the Term Loan in-the foIIowrng fiscal year of receipt., . . .

" Leverage Core. Servrce EXpertrse into Addrtronal Full EPC Contracts

Our core expertise and service offerlngs allow us. to provide our customers wrth a srngle source EPC
solutron which creates greater efficiencies and benefits both our customers and our company. We. believe
our upstream EPC and our downstream EPC, which are focused on small to mid- sized capital projects, are
relatively unique in our respective markets, provrdrng us with a competitive advantage in providing these
services. -In -performing integrated . EPC contracts; we oﬁen perform front-end engineering and desrgn.
services while establishing ourselves as overall project managers from the earliest. stages of prOJect‘
inception and.are, therefore, better able to effrcrently determine the desrgn permitting, procurement and
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construction sequence for a project in connection with making engineering decisions. Our customers benefit
from a more seamless execution; while for us, these contracts often yield consistent profit margins on the
engineering and ‘construction components of the contract compared.to stand-alone -contracts for similar
services.’ Additionally, this contract structure allows us to deploy our resources more efficiently and capture
the-engineering, ‘procurement and construction .components of these projects. The acquisition of Wink
enabled us to provrde EPC services to the downstream market, thus mlrrorlng our upstream capabilities.

GEOGRAPHIC REGIONS

We operate globally, but have concentrated our operations in recent years on certaln ‘markets in North
America and the Middle East. Our continuing operations contract revenue by geographic region for recent
years is shown in the following table: o

Year Ended December 31 L
2010 2009 ~ 2008 ,
Amount Percent = Amount Percent- © Amount Percent

~* Contract Revenue 7 o
United States...................... ... $924,590 77.5% $ 939,985 74.6% $ 1,440,239 75.3%

Canada..........cc.ccoecenennees R " 193,841  16.3% 254,420  20.2% 387,498 = 20.3%
OMAN....ooeoeeeeee e 73,589 6.2% 65368 52% 84,967  4.4%
Other........... et —— L. 392 00% - - - 00% - 0.0%
 Total ... e, $1192,412 100.0%  $1,259,773 100.0% $ 1,912,704 100.0%
United States \

Upstream Oil & Gas — We belleve that the United States will contmue to be an rmportant market for our
services. Pipeline infrastructure demand in the United States is currently driven by unconventional- natural
gas and Canadian oil sands development. The February 2011.Qil & Gas Journal survey of planned-
worldwide pipeline construction indicates planned projects, for 2011 and beyond, in the United States and
Canada, of nearly 13,000 miles, a decrease of approximately 31 percent from 2010." Proposal activity, a
leading indicator for large diameter pipeline construction has piateaued, and, while we are actively pursuing
a similar dollar volume of projects as at the end of 2009, the market is comprlsed of more and..smaller
contracts, with. less.large diameter work being offered. Our acqwsrtlon of InfrastruX in. JuIy 2010 adds
complementary .small pipe gathering and field infrastructure capabilities and extends our seryice reach to the
city-gate -and into the gas distribution market. The acquisition also gives us regional presence. in the active
shale plays in the Northeast, South Central and Southwest markets for natural gas and liquids infrastructure.
Based. on.inquiries and ‘announced projects, we anticipate the number of miles constructed will be down
again in 2011. It is uncertain that any:increase will be noted in 2012 or 2013. Additionally, we can observe
that the.industry has returned to.more seasonal patterns of execution from early sprlng to late fall, which will
compress.project activity into a nine-month period. ‘ .

" In the current envrronment oil and gas energy producers appear to be focusnng development budget
spending on preserving acreage that must be drilled and' explomng those areas which offer more oil and gas
liquids production, given the great disparity in oil and gas prices. This implies that near term activity will be
greater in the “oilier” shale plays such as the Eagle Ford, Niobrara and Bakken, hence our strategic initiative -
to devolve our U.S. construction model to one of more regionally dispersed resources. With natural gas now
viewed as cheap and abundant, we expect to see more opportunltles to participate in- gas fueled electrlc
generation projects, particularly to replace- retiring coal plants. While liquefied natural gas (‘LNG”) appears
to be disadvantaged in the current North American market, there could be opportunity to participate in LNG
export projects going forward. Environmental concerns will likely continue to require careful, thorough and
specialized professional engineering and planning for all new facilities within the oil, gas and power sectors.
 Furthermore, the demand for replacement and rehabilitation of pipelines is expected to increase as pipeline
systems in the United States approach the end of their design lives and population trends influence overall
energy distribution needs. Our Manage & Maintain service offering, which focuses on pipeline systems’
maintenance and integrity could benefit from increased regulatory scrutiny of aging pipeline systems. We are
recognized as-an industry leader in the United States for providing project management, engineering,
procurement and construction services. We maintain a staff of experienced management; construction,
engineering and' support personnel in the United States. We provide these services through engineering
offices located in Denver, Colorado, Tulsa, Oklahoma, Kansas City, Missouri, and Houston, Texas.
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Construction operations based in Houston, Texas, with regional offices in the major shale plays, provide the
majonty of constructlon services in the United States. :

§ Downstream Oil & Gas The United States remains the pnmary market for our downstream oil and gas
serwces Wlth a nationwide reach, we have experience serving over 100 of the operable refineries in the
country. Whlle capltal budget reductions and project delays invoked by our customers have diminished
spending on capltal construction projects of the type performed by our Downstream Oil. & Gas segment,
many of our services are less dependent upon capital expenditures. In particular, turnaround and
maintenance projects are performed on a more routine basis and are typically less susceptible to fluctuations
in hydrocarbon prices, although many of these projects were delayed in the difficult environment of the past
year ‘With the Cléan, Air Act of 1990 pushing the refining industry to meet stringent limitations on the sulfur
contént i in gasollne fuels Downstream Oil & Gas benefited from the influx of Clean Fuels projects from 2000
to 2005. We expect a S|mllar scenario in the next: few years, as refiners will be required to meet other
mandates by the Environmental. Protection Agency (“EPA”) including reducmg the “sulfur content level in
diesel fuels and reducmg the benzene content in other motor fuels; however, forecasting the timing of such
projects rernains challengrng Many U.S. reflnery operators have delayed their maintenance and turnaround_
prOJects to the éxtent pOSSIb|e and while ‘we believe certain facilities have reached the I|m|t on delays due to.
both safety and operatlonal consrderatlons last minute deIays and cancellations are still possible in an
uncertain business environment, We belleve we have successfully rationalized our downstream modeél to be
competltlve and' to operate profltably in this tight market. Our integrated. service offering, led by our
downstream engineering group, should position us for an ant|CIpated lmprovement in the small capltal
project market, although the timing of the anticipated improvement remains uncertain. The storage tank
market does offer a bright spot as we have seen an increase in both the number and size of inquiries over
the past two quarters

We have also provnded 5|gn|f|cant engmeenng and facmty management services to u.s. government.
agenaes durlng the past 25 years, particularly in fuel storage and distribution systems and aircraft fueling
facilities. Based on our recent selection by the U.S. Navy as a contractor to compete for task orders under
the NAVFAC IDIQ contract for assessments, inspections, repair and construction services for petroleum, oil
and Iubncant systems at U.S. Navy focations worIdW|de 'we expect to contlnue to grow our presence in this
market ,

" Utllrty T&D - “Our acqwsmon of InfrastruX m July 2010 gives us presence and relevant experlence in the
electric transmission and distribution markets, particularly in the Northeast and Southwest. In the Northeast
we provide both transmission and distribution maintenance and construction services and have recently
increased our visibility with contract awards in Maine for transmission line construction and in New: York for
solar powered generation plant construction. We believe continued focus on system reliability will provide
addifional transmission line constructlon opportunltles in'this region : and the Iarge base of both transmission
and distribuition mfrastructure in place. affords "recurring ‘'services work under eX|st|ng MSAs. 'In the’
Southwest, our model is anchored by our alliance ‘agreement with Oncor. Under this agreement we are the
preferred contractor for the construction of Oncor's portion of the CREZ work that is scheduled to be
completed in 2013. We expect this assignment to generate over $500 million in construction revenue for-our.
Utility T&D segment over the next three years. Our Utilty T&D segment also participates in regional markets
through offices in the Mldwest and’ provrdes speC|aIty electric cable restoration” services through its Utilx
business unit. We believe we are entering a perlod of” substantlal act|V|ty |n ‘the electnc transmlssmn
construction market in the United States.

Canada o ' o . . : ,

Raprd decllnes in global orl pnces since mid- 2008 foIIowmg srgnlflcant cost escalatlons in the 2006- 2008
period, increased uncertainty regarding the near term economic viability of many investments in the oil sands
region-of northern ‘Alberta, Canada. As a .result, many key participants in the region reduced capital
expenditure .plans -during 2009 and, in some cases, delayed significant :capital projects. However, the
Canadian Energy:Research Institute projections forecast investment by - ithe end of 2020 in.excess of .Cdn.
$180 dbillion. .Installed -capacity, combined with ongoing investment, offers prospective - fabrication and-
installation work as well as-maintenance opportunities. Additionally, several options are under consideration
with respect to transporting processed crude-oil or-unrefined bitumen to .markets in .the United-States and
Asia via- export. pipelines from the region. Unconventional shale.gas and oil .is also expected to drive
addltlonal infrastructure needs as the Bakken, Horn River and Muskwa shale plays are developed. Unrest in.
North Africa and the Middle East has caused oil prices to rise above $100/bbl in early 2011. Uncertainty and:
political risk are expected to result in additional investment and projects in the oil sands in Canada. Our
construction, fabrication and maintenance services in Canada are provided primarily through facilities and
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resources located in Ft- McMurray and Edmonton, Alberta, where we maintain fabrication facilities. These
facilities include capabilities for CCO to reduce erosion in transmission piping. CCO is a process of cladding:
pipe to withstand the hlghly abrasive bitumen sand slurry transported from mining sites to separation-
facilities. We also expect to have opportunities to participate in the expansion of storage tank capacity, which
is required to support expansion of production in the oil sands. Our pipeline construction assets in Canada
have visibility through the first quarter of 2012 and at December 31, 2010, were fuIIy utlllzed W|th three major
prOJects underway. '

Middle East

- Our operations in the Middle East date back to 1948. We have worked in most of the countries in the
region, with particularly heavy involvement in Kuwait, Oman and Saudi Arabia. Currently, we have ongoing
operations in Oman, where we have been continuously active for more than 45 years. We maintain a fully
staffed facility in Oman with equipment repair’ facilities and spare parts on site and offer construction
expertise, repair and maintenance services, engmeenng support, oil field transport services, materlals
procurement and a variety of related services to our clients. We believe our presence-in Oman’ ‘and”our
experience throughout the region will enable us to successfully win and pérform projects in this region. We
have evaluated the opportunities in the Middle East and determined that we should focus our efforts on
continued development of our operations in Oman and the extension of that expertise and capability into the
markets in Bahrain and the United Arab Emirates, although current’ unrest in the reglon may preclude near-
term expansion ‘out of Oman. The recent discovery by PDO in Oman of 1 billion barrels of 0|I in. place near
the al-Ghubar field represents additional market opportunrty

- Africa

Africa has been, over time, an important strategic market for us. We will continue to evaluate it among
our international opportunities. Due to delays and the identification of other more attractive opportunltles we
exited the Libyan market at the end of 2010. ~ .

Asra-Pacrfrc

~In Australla our project-specific Jomt venture with Nacap, a well-known mternatlonal plpellne contractor,:
to leverage our complementary capabilities and experience was unsuccessful in the pursuit of multiple large
diameter pipeline EPC opportunities associated with proposed large coal seam methane to LNG
‘developments We currently do not have any identified attractive prospects in this reglon but W|II entertarn
and evaluate any that arise. :

South America .

"The polltlcal situation in"several South Amerlcan countnes remains uncertaln and prOJects |n these
countries contiriue to be delayed. Because the governments of these countries continue to pursue agendas
which include nationalization and/or renegotlatlon of contracts with foreign investors, we view these markets
as havmg limited opportunltles but we consider opportunltles on a case by case basis..

Backlog

In our industry, backlog is ‘con’sidered an indicator of potential future/per"'fOrmanoe'heoause it represents’
a portion of the future revenue stream. Our strategy is focused on backlog additions and capturing quallty.
backlog with margins commensurate with the risks associated with a given project.. .

Backlog broadly consists of anticipated revenue from the uncompleted portions of existing contracts 'and
contracts whose award is reasonably assured. Historically, our backiog has only included estimated work
under MSAs for a period-of 12 months or the remaining term of the contract, whichever is less. However,
with the July 2010 acquisition of InfrastruX, we gained a significant alliance agreement with Oncor. Under
this agreement, we are the preferred contractor for the construction of Oncor’s portion of the CREZ work that
is scheduled to be completed in 2013. We expect this assignment to generate over $500 million in
construction revenue for our Utility: T&D segment over the next three years. With this as the primary catalyst,
we have updated our backlog presentation to reflect not only the 12 month estimate, but also the full-term
value of the contract as we believe that this information is helpful in- providing additional long-term‘visibility.
We determine the amount of backlog for work under ongoing maintenance contracts, or MSAs, by using
recurring historical trends -inherent in the MSAs, factoring in seasonal demand and projecting -customer
needs based upon ongoing communications- with. the customer.. We also include in:backlog our share of
work to be performed under contracts signed by joint ventures in which we have an ownership interest.
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*-We believe the backlog figures are firm, subject only.to the cancellation and modification provisions
contained in-various contracts. Additionally,due to the short duration of many jobs, revenue associated with
jobs performed within a reporting period will not be reflected in quarterly backlog reports. We generate
revenue from numerous sources, including contracts of long. or short duration entered into during a year as
well as from various contractual processes, including change orders, extra work, variations in the scope of
work and the. effect of escalation or currency fluctuation formulas. These revenue sources are not added to
backlog until realization is assured. For the past several years we have put processes and procedures in
place to |dent|fy .contractual and execution risks in new work opportunities and believe we have instilled in
thé organization the discipline to price, accept and book only work which meets stringent criteria for
commercial success and profitability. For additional discussion of backlog, see Item 7 - Management's
Discussion and Analysis of Financial Condition and Results of Operations included in this Form 10-K.

~ The following table shows our backlog from continuing operations by operatmg segment and geographlc
Iocatlon as of December 31, 2010 and 2009

As of December 31,

2010 ' 2009

12 Month Percent Total Percent 12Month Percent  Total 'Peréent

Upstream Oil & Gas ~ °$ 311,326  329% $ 653,671  30.0% §$ 243,194  625% $283,130  66.0%
Downstream Oil & Gas 107,077  11.3% 107,077  5.0% 146,156  37.5% 146,156  34.0%

tilty T&D 527,912  558% 1415279  65.0% - 00% - 00%
‘ Backlog ' ' $ 946,315 100.0% $2,176,027  100.0% $ 389,350  100.0% $429,286  100.0%
o ' As of December 31,
2010 = -2009
Total . Percent  Total Percent
Total Backiog by Geograghlc Reglon _ 7 ' . ‘
* United States ........................ i $1,593241° © 732% $ 398744  92.9%
. Canada’.. i, vl 532,589 . 24.5% 9,639 - 2.2%
Middle East/North Afnca...L’..'....;;..;..-.;f.’.. 45728 21% 20,903 - 4.9%
- Other International..........c.occccivvuvnnn... 5 4,469 02% .. . - 0.0%
BACKIOG ..o 92,176,027 100.0%  $ 429,286 100.0%

s : " As of December 31, :
' . .- 2010 -2009 .. .2008 .- 2007 . 2006 =
12 Month Backlog - $946,315:; . $389,350 $655,494 ~$1;305,441 - $602,272

: Competltlon o

-We operate in a highly competmve enwronment We compete agarnst government—owned or supported
compames and other companies that have financial and other resources substantially in excess of those
avallable to us. In certain markets, we. compete against national and reglonal firms against WhICh we may not
be | prrce competltlve We. have dlfferent competltors in dlfferent markets as recapped below ’ -

Globally """

._', Englneerlng — CH2M H|II Gulf Interstate Unlversal Pegasus Trlgon Mustang Englneerlng and
—~ENGlobal Englneerrng S : : _

Unlted States

. Upstream Oil & Gas Segment Constructron - Assomated Plpellne Contractors Price  Gregory
.Services, Sheehan Pipeline Construction, U.S. Pipeline and Welded Construction, Quanta Services,
_ MasTec Henkels & McCoy, Northern Plpellne Construction, Mi¢hels Corporation and Miller Pipeline.
In addition, there are a number of reglonal competrtors such as Sunland Dyess, Flint and Jomax.

- e..:Downstream Oil' & Gas Segment — AItalrStrlckIand JV - Industrial Companles Plant Performance'i
" Services, KBR, Chicago Bridge & Iron and Matrix Services. S
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o - Utility T&D Segment - Quanta Services, MYR Group, MasTec and Pike Electric and larger privately-
held companies such as Henkels & McCoy, Northern Plpellne Construction, Mlchels Corporatlon :
and Miller Plpelme : : .

Canada ‘

e Onshore Pipeline Construction — North Amerlcan Energy Serwces Flmt Energy Serwces and OJ ‘
Pipelines. )

¢ Maintenance and field services — North American Energy Serwces Fl|nt Energy Servrces and
Ledcor. .. ‘ »

Oman

e  Oil Field Transport Services — Ofsat and TruckOman, both Omam companles -

e Construction and the Installation of Filow Lines and Mechanlcal Services — Gulf Petrochemlcal
Services (Oman), CCC (Greece), Dodsal (India), Salpem (Italy), Special Technical Services (Oman)
and Galfar (Oman).

Other International

_e Construction — Technip (France) CCC (Greece) Salpem (Italy) Sple Capag (France), Techint
(Argentlna) Bechtel (U.S. ) Stroytransgaz (Russia), Tekfen (Turkey) and Nacap (Netherlands) h

Contract Provisions and Subcontracting

Most of our revenue is derived from engineering, constructlon and EPC contracts The majorlty of our‘
contracts fall into the following basic categories: ;

o firm fixed-price or lump sum fixed-price contracts, providing for a single price for the total amount of
work or for a humber of fixed lump sums for the various work elements comprising the total price;

e cost plus fixed fee contracts where income is earned solely from the fee recelved
e unit-price contracts, Wthh speC|fy a price for each unit of work performed

¢ time and materials contracts where personnel and equipment are prov1ded under an agreed upon
schedule of daily rates-with other direct costs being reimbursable; and

e acombination of the above (|nclud|ng lump sum payment for certain items and unit rates for others).

Changes in scope- of—work are subject to change orders to be agreed upon by both partles Change
orders not agreed to in either scope or price result in claims to be resolved in a dispute resolution process.
These change orders and claims can affect our contract revenue either positively or negatively.

We usually obtain contracts through either competitive bidding. or negotiations with long-standing clients.
We are typically invited to- bid on projects’ undertaken by our: clients who maintain approved:bidder lists.
Bidders are pre-qualified on the basis of their prior performance for such clients, as well as their experlence
reputat|on for quality, safety record, financial strength and bondlng capaCIty :

In evaluating bid opportunities, we consrder such factors as the cllent and thelr geographlc locatlon the 4
difficulty of the work, current and projected workload the likelihood of additional work, the prOJect s cost and
profitability estimates, and our competitive advantage relative to other likely | bldders We give careful thought_.
and consideration to the political and financial stability of the country or région where the work is to be
performed. The bid estimate forms the basis of a project budget against which performance. is -tracked
through a prOJect control system enabllng management to monitor prOJects effect|vely

All U.S. government contracts and many of our other contracts prowde for termination .of the contract for
the convenience of the client. In addition, some contracts are subject to certain completion schedule
requirements that require us to pay Itqwdated damages in the event schedules are not met as the result of
circumstances within our control..

We act as the primary contractor on a majority of the constructlon projects we undertake In our capacity
as the prlmary contractor and when acting as a subcontractor ‘we perform most of the work on our projects
with our own resources and typically subcontract only such ‘specialized activities as hazardous waste
removal, horizontal directional drills, non-destructive inspection, catering and security. In the -construction
industry, the prime contractor is normally responsible for the performance of the -entire contract; including
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subcontract work. Thus, when acting as the primary contractor, we are subject to the risk associated with the
failure of one or more subcontractors to perform as anticipated. -

Under a fixed-price contract, we agree on the price that we will receive for the entire project, based upon
specific assumptions and project criteria. If our estimates of our own costs to complete the project are below
the actual costs that we may incur, our margins will decrease possibly resulting in a loss. The revenue, cost
and gross profit realized on a fixed-price contract will often vary from the estimated amounts because of
unforeseen .conditions or changes in job conditions: and variations in labor and equipment productivity: over
the term of the contract. If we are unsuccessful in mitigating these risks, we may realize gross profits that are
different from those originally estimated and may incur losses on projects. Depending on the size of a
project, these variations from estimated contract performance could have a significant effect on our
operating results for any quarter or year. In some cases, we are able to recover additional costs and profits
from the client through the change order process. In general, turnkey contracts to be performed on ‘a fixed-
price basis involve an increased risk of significant variations. This is a result of the long-term nature of these
contracts and the inherent difficulties in estimating costs, and of the interrelationship of the integrated
services to be provided under these contracts whereby unanticipated costs or delays in performing part of
the contract can have compounding effects by increasing costs of performing other parts of the contract. Our
accounting policy related to contract variations and claims requires recognition of all costs as incurred.
Revenue from change orders, extra work and variations in the scope of work is recognized when an
agreement is reached with the client as to the scope of work and when it is probable that the cost of such
work-will be recovered in a change in contract price. Profit on change orders, extra work and variations in the
scope of work are recognized when realization is assured beyond a reasonable doubt. Also included in
contract costs and recognized income not yet billed on uncompleted contracts are amounts we seek or will
- seek to collect from customers or others for errors or changes in contract specifications or design, contract
change orders in dispute or unapproved as to both scope and: price, or other customer-related causes of
unanticipated additional contract costs (unapproved change orders). These amounts are recorded at their
estimated net realizable value when realization is probable and can be reasonably estimated. Unapproved
change orders and claims also involve the use of estimates, and it is ‘reasonably possible that revisions to
the estimated recoverable amounts of recorded unapproved change orders may be made in the near term. If
we do not successfully resolve these matters, a net expense (recorded as a reduction in revenues), may be
required, in addition to amounts that have been previously provided.” - -

Contractual Arrangements

- We brovide services under MSAs and on a project-by-project basis. MSAs are typically one to three
years in duration, but can be longer. Under our MSAs, our customers generally agree to use us to provide
certain services in a specified geographic region on stipulated terms and conditions, including pricing and -
escalation. However, most of our contracts, including MSAs and our alliance agreement with Oncor, may be
terminated by our customers on short notice. Further, although our customers assign work to us under our
MSAs, our customers often have no obligation to assign work to us and are not required to use us
exclusively, in some cases subject to our right of first refusal. In addition, many of our contracts, including
our MSAs, are opened to public bid and generally attract muitiple bidders. Work performed under MSAs is
 typically billed on a unit-price or time-and-materials basis. In addition, any work encountered in the course of
a unit-price project that does not have a defined unit is generally.-completed on a time-and-materials basis. -

~ Although the terms of our contracts vary considerably, pricing is typically based on a unit-price or fixed-
price structure. Under our unit-price contracts, we agree to perform identified units of work for an agreed -
price. A “unit’ can be as small as the installation of a single bolt or a foot of cable or as large as a
transmission tower or foundation. The resulting profitability of a particular unit is primarily’ dependent upon
the labor and equipment hours expended to complete the task that comprises the unit. Under fixed-price
contracts, we agree to perform the contract for a fixed fee based on our estimate of the aggregate costs of
completing the particular project. We are sometimes unable to fully recover cost overruns on our fixed-price
contracts. We expect that industry trends could result in an increase in the proportion of our contracts being
performed on a unit-price or fixed-price basis resulting in more profitability risk. '

Our storm restoration work, which involves high labor and equipment utilization, is typically performed on
a time-and-materials basis and is generally more profitable when performed off-system rather than for
customers with which we have MSAs. Our ability to allocate resources to storm restoration work depends on
our capacity at that time and permission from existing customers to release some portion of our workforce
from their projects. ' ’
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Oncor Alliance Agreement

On June 12, 2008, we entered info a non-exclusive agreement with Oncor. Due to the extensive scope
and long duration of the agreement, we refer to it as an alliance agreement. We summarize below the
principal terms of the agreement. This summary is not a complete descrlptlon of all the terms of the,
agreement

Term, Renewals and Extensions. The agreement became effectlve on August 1, 2008 and will: contlnue
untit expiration on December 31, 2018, unless extended, renewed or termlnated in accordance wrth its
terms. .

Provisioh of Services, Spending Levels and Pricing. Under the agreement, it is anticipated that we "will
provide Oncor transmission construction and maintenance services (“TCM”), and distribution construction
and maintenance services (“DCM”), pursuant to fixed-price, unit-price and time-and- materials structures: The
fees we charge Oncor under unit-price and time-and-materials structures are set forth in the agreement,
most of which are adjusted annually according to indices provided in the agreement. The agreement also
includes a provision whereby Oncor receives pricing at least as favorable as we charge other customers for
any “similar services” (which is not a defined term in the agreement). Management believes, based on our
pricing practices and the nature and scope of the services we provide to Oncor, that we are |n compllancea
with this provision..

‘We frequently hold meetings with Oncor to drscuss |ts forecasted monthly and annual TCM and: DCM
spending levels. The agreement ‘provides. for agreed incentives and ‘adjustments for us and for Oncor’
according to Oncor’s projected spending levels. Calculations based on projected spending levels are subject
to subsequent adjustments based on actual spending levels. The agreement also requires that we provide
dedicated resources to Oncor and that we meet or exceed minimum service levels as measured by specified
performance mdlcators

Termmatlon Oncor could in some .cases seek to termrnate for cause or limit our activity or seek to
assess penaltres against us under the agreement. Oncor may terminate the agreement upon 90-days notice
or any work request thereunder without prior notice in each case at its sole discretion and may terminate the
agreement upon 30-days notice in the event there is an announcement of the intent to undertake or an
actual occurrence of a change in control of Oncor or InfrastruX. Oncor consented to the change of control of
InfrastruX that resuited from our acquisition of InfrastruX. Oncor may also terminate the agreement for cause
if, among other things, we breach and fail to adequately cure a representation or warranty under the
agreement, we materlally or repeatedly default in the performance of our material obligations under. the
agreement or we become insolvent,

* In the event Oncor terminates the agreement for convenience or due to an anticipated or actual change
oficontrol of Oncor Oncor must pay us a termination fee.

Employees

: At December 31, 2010 we dlrectly employed a multi-national work force of 7, 271 persons, -of whlch'
approximately 85.1 percent were citizens of the respective countries in which they work. Although the level
of activity varies from year to year, we have maintained an average work force of approximately 5,426 over
the past five years. The minimum employment during that period has been 3,714 and. the maximum was
7,271. At December 31, 2010, approximately 19.5 percent of our employees were covered by collective .
bargaining agreements. We believe relations with our employees are satisfactory. The followmg table sets
forth the location of employees. by work countries as of December 31, 2010: -

Number of

. _ Co Employees Percent
U.S. Upstream Oil & Gas ..........c.cccovvivnnene. ’ 540 7.4%
U.S. Downstream Oil & Gas............... —— 977 " 13.5%
U.S. Utility T&D ................. S 3,070 42.2%
U.sS. Admlnlstrat|on .................... e ‘ - 112 1.6%
Canada........cooocnevinnne, PR e 1,056 14.5%

TOMAN ... 1,500 20.6%

" Utility T&D International......................ooovio. . 15 0.2%
Other International — Libya.......cc.c.ccocveee 1 0.0%
OBl 7,271 100.0%
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Equipment

We own, lease and maintain a fleet of generally standardized construction, transportation and support
equipment. In 2010 and 2009, expenditures for capital equipment were approximately $18,000 and $13,000,
respectively. At December 31, 2010, the net book value of our property, plant and equipment was
approximately $229,000.

All equipment is subject to scheduled maintenance to maximize fleet readiness. We continue to evaluate
expected equipment utilization, given anticipated market conditions, and may buy or lease new equipment
and dispose of underutilized equipment from time to time. In December 2010, we completed the sale of.
equipment having a net book value of $12,226 receiving proceeds of $15,103. Additionally, we have
committed to a plan to. dispose of $18,867 in additional properties and equipment, which is expected to be
completed in 2011.

Facilities B -
The principal facilities that we utilize to operate our business are:

Principal Facilities

Location Description Ownership

Business Unit -
U.S. Upstream Oil & Gas Houston, TX" Equipment yard, Own
. maintenance facility,
* warehouse and office

- space :

Houston, TX , ~Office space ' Leased .
_ Kansas City, MO - - Office space Leased
... Tulsa, OK . Office space Own

U.S. Downstream Oil & Gas .-Baton Rouge, LA Office Space , Lease
Catoosa, OK Manufacturing, general Own
. warehousing and office
space

Principal Facilities

Business Unit ‘Location " Description “Ownership
Houston, TX Office space Lease
St. Rose, LA® - Office space Lease
Tulsa, OK Manufacturing, general Own
: warehousing and office
' s . space BRI
U.S. Utility T&D ' Seattle, WA Office space Leased
Buckeburg, Germany Office a'ndvvgene_ral , Leaséd
o warehouse B
Kent, WA © .Officeandgeneral. . - ' Leased
warehouse L
_ Pittsburgh, PA ~ Office and general Leased

warehouse
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Fitchburg, WI Office and general Leased: .-
‘ ‘ warehouse _
Trafford, PA + Office and general : Leased " -
warehouse SR
Sherman, TX Office and general “Leased
: : warehouse R
McKinney, TX ' ‘Office and general?"' "~ ... Oown
; N warehouse. . ‘
Ft. Worth, TX' Office space  Leased’
Henrietta, TX Office and generall Leased
. warehouse
Hauppauge, NY Office and general Leased
' - “warehouse T
Jackson\)ille, VT _ Office and general Leased k
e warehouse SR
Euhice, NM Office and general Leased
' warehouse
Canada - Ft. McMurray, Alberta, "Fabrication and Own
Canada ¢ maintenance facility
- Ft. McMurray, Alberta, Lay dowri area Leased -
Canada ’
Ft. McMurray, Alberta, Office space Leased
Canada
Edmonton, Alberta, " Fabrication and Module - Own:
Canada facility
Acheson, Alberta, Office space and Own
Canada equipment yard
Prmmpal Fac1lltles
Busihess Uriit Location Descnptlon . Ownership
Sherwood Park, Alberta, Office space Leased
Canada
Calgary, Alberta, Canada . Office space Leased
Oman Oman Office space, fabrication Leased
. o ‘ and maintenance facility
Houston,‘ X

Headquarters

Office Space

A Leased 7

M Location is currently classified as heId for sale

We lease other faculltles used in our operations, prlmarlly sales/shop offices, equipment sites and
expatriate housing units in the United States, Canada and Oman. Rent expense for all leased facilities was
approximately'$12,400 in 2010 and $5 200 in 2009.

Insurance and Bonding

Operational risks-are analyzed and categorlzed by our risk management department and are insured
through major international insurance brokérs under a comprehensive insurance program, which includes
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commercial insurance. policies, consisting of the types and amounts typically carried by companies engaged
in the worldwide engineering and construction industry. We maintain worldwide master policies written
mostly through highly-rated insurers. These policies cover our property, plant, equipment and cargo against
all normally ‘insurable risks, including war risk, political risk and: terrorism in third-world countries. Other
policies cover our workers and liabilities arising out of our operations. Primary and excess liability insurance
limits are consistent with the level of our asset base. Risks of loss or damage to project works and materials
are often insured on our behalf by our clients. On other projects, “builders all risk insurance” is purchased
when deemed necessary. Substantially all insurance is purchased and maintained at the corporate level,
with the exceptions being certain basic insurance, which must be purchased in some countries in order to
comply with local insurance laws.

The insurance protection we maintain may not be sufficient or effective under all circumstances or
against all hazards to which we may be subject. An enforceable claim for which we are not fully insured
could have a material adverse effect on our results of operations. In the future, our ability to maintain
insurance, which may not be available or at rates we consider reasonable, may be affected by events over
which we have no control, such as those that occurred on September 11, 2001. In 2010, we were not
constrained by our ability to bond new projects, nor-have we been negatively impacted in early 2011.

Global Warming and Climate Change'

Recent scientific studies have suggested that emissions of certain gases, commonly referred to as
“‘greenhouse gases,” may be contributing to warming of the earth’s atmosphere. As a result, there have
been a variety of regulatory developments, proposals or requirements and legislative initiatives that have
been introduced in the United States (as well as other parts of the world) that are focused on restricting the
emission of carbon dioxide, methane and other greenhouse gases.

In 2007, the United States Supreme Court held that carbon dioxide may be regulated as an “air
poliutant” under the federal Clean Air Act, if it represents a health hazard to the public. In December 2009,
the EPA responded to that holding and issued a finding that the current and projected concentrations of
greenhouse gases in the atmosphere threaten the public health and welfare of current and future
generations, and that certain greenhouse gases contribute to the atmospheric concentrations of greenhouse
gases and hence to the threat of climate change.

In June 2009, the U.S. House of Representatives passed the American Clean Energy and Security Act
of 2009 (sometimes referred to as the Waxman-Markey global climate change bill). The U.S. Senate
considered but did not approve such legislation. The 2009 bill included many provisions that could
potentially have had a significant impact on us as well as our customers. The bill proposed a cap and trade
regime, a renewable portfolio standard, electric efficiency standards, revised transmission policy and
mandated investments in plug-in hybrid infrastructure and smart grid technology. The net effect of the bill
was to impose increasing costs on the combustion of carbon-based fuels such as oil, refined petroleum
products and natural gas. Although proposals have been introduced in the U.S. Senate, including a
proposal that would require greater reductions in greenhouse gas emissions than the American Clean
Energy and Security Act of 2009, it is uncertain at this time whether, and in what form, legisiation will be

~adopted by the U.S. Senate. For legislation to become law, both chambers of the U.S. Congress would be
required to approve identical legislation. Both President Obama and the Administrator of the EPA have
repeatedly indicated their preference for comprehensive legislation to address this issue and create the
framework for a clean energy economy. ’

In September 2009, the EPA finalized a rule requiring nation-wide reporting of greenhouse gas
emissions beginning January 1, 2010. The rule applies primarily to large facilities emitting 25,000 metric tons
or more of carbon dioxide-equivalent greenhouse gas emissions per year, and to most upstream suppliers of
fossil fuels and industrial greenhouse gas, as well as to manufacturers of vehicles and engines.

We do not know and cannot predict whether any of the proposed legislation or regulations will be
adopted as initially written, if at all, or how legislation or new regulations that may be adopted to address
greenhouse gas emissions would impact our business segments. Depending on the final provisions of such
rules or legislation, it is possible that such future laws and regulations could result in increasing our
compliance costs or additional operating restrictions as well as those of our customers. It is also possible
that such future developments could curtail the demand for fossil fuels, which could adversely affect the
demand for some of our services, which in turn could adversely affect our future results of operations.
Likewise, we cannot predict with any certainty whether any changes to temperature, storm intensity or
precipitation patterns as a result of climate ‘change (or otherwise) will have a material impact on our
operations.
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Compliance with applicable environmental requirements has not, to date, had a material effect on the:
cost of our operations, earnings or competitive position. However, as noted above in connection with our
discussion of the regulation of greenhouse gases, compliance with amended, new or more stringent
requirements of existing-environmental regulations or requirements may cause us to.incur additional costs or :
subject us to liabilities that may have a material adverse effect on our results of operations and financial -
condition. - ‘ - , o _ . )

i

By
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ltem1A.  RiskFactors = B o -
The nature of our business and operations subjects us to a number of uncertainties and risks.
RISKS RELATED TO OUR BUSINESS

Our business is highly dependent upon the level of capital expenditures by oil and gas, refinery,
petrochemical and electric power companies on infrastructure.

Our revenue ‘and cash flow are- primarily dependent upon major engineering and constructlon ‘projects. The
avallabmty of these types of projects is dependent upon the economic condition of the oil and gas, refinery,
petrochemical and electric powér industries, and specifically, the level of capital expenditures of oil and gas,’
refinery, petrochemlcal and electric power companies ‘on infrastructure. The credit crisis -in 2009, ‘Wwhich
continues to some extent, and related distress in the'global financial system, including capital markets, as
well as the global recession, continue to have an adverse impact on the level of capital expenditures of oil
and ‘gas, refinery, petrochemical and electric power companies and/or theéir- ability to*finance these
expenditures. Our failure to obtain-major projects, the delay in awards of major-projects, the cancellation of -
major projects or delays in completion of contracts are factors that could result in.the under-utilization of .our
resources, which would have an adverse impact on our revenue and cash flow. There are numerous factors,
beyond our control that lnﬂuence the level of capital expendltures of these companres including: :

e current and projected 0|| gas and electnc po_wer prices, as well as ref" ning margins;
. the demand for gasohne and electr|C|ty,

. the abllltles of oil . and gas, refmery, petrochemlcal and electnc power compames to generate
;. access and deploy capltal . .

. | : exploratlon productlon and transportatlon costs -
. | the dlscovery rate of new oil and gas reserves |
«  the'sale and expiration dates of oil and gas leases and concessions;

o o | _regUIatory. r'es‘traints‘ on the rates that eleotr@o po\(ver’,companies may éharg‘e their customers;
- local an"d international political and econom’i:c conditions;

. fthe ablllty or w1lllngness of host country government entities to fund their budgetary commltments f
and

) technologlcal advances

Our settlements with the DOJ and the SEC and the prosecutlon of former employees, may
negatively |mpact our ongoing operations. -

In May 2008, the United States Department of Justlce (“DOJ”) filed an Information and Deferred Prosecution

Agreement (“DPA”) in the United States District Court in Houston concluding its investigation ifito violations

of the Foreign Corrupt Practices Act (“FCPA”) by Willbros ‘Group, Inc. and its subsidiary, Willbros

International, Inc. (“WiI"). Also in May 2008, we reached a final settlement with the SEC to resolve its

previously-disclosed investigation of possible violations of the FCPA and possible violations of the Securities

Act of 1933 and the Securities Exchange Act of 1934. These’ investigations -stemmed primarily. from’ our
former operations in Bolivia, Ecuador and ngena The . settlements together require us to pay, over

approximately three years, a total of. $32.3 million i in penalties and disgorgement, plus post-judgment interest

on $7.725 million of that amount. See Note 9 of our condensed consolidated financial statements included

herein. = s D -

As part of our agreement with the DOJ, we are subject to ongoing review and regulation-of our business
operations, including the review of our operations and compliance program by a:.government-approved
independent monitor. The independent monitor was appointed effective September 25, 2009. The activities
of the independent monitor have had, and will continue to have, a material cost to us and will require
significant changes in our processes and operations, the outcome of which we are unable to predict. In
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addition, the settlements, and the prosecution of former employees, may impact our operations or result in
legal actions against us, |nclud|ng actions by foreign governments in countries that are the subject of the
settlements. : . SN

Our failure to comply with the terms of settlement agreements with the:DOJ and SEC would have a
material adverse effect on our business.

Under our settlement with the DOJ, we ‘are subject to the DPA, which has an initial term of three years and
may be extended under certain circumstances, and, with réspect to the SEC settlement, we are permanently
enjoined from committing any future violations of the federal securities laws. As provided for in the DPA, with
the approval of the DOJ, we retained a government-approved-independent monitor, at our expense, for a
two and -one-half year period, who is reporting to the DOJ on our compliance with the DPA. Since the
appointment of -the monitor, we have cooperated and provided the monitor with access to information, -
documents, records, facrlltles and employees. On March 1, 2010, the monitor filed with the DOJ the first of .
three required reports under. the DPA. In the report, the monitor. reported numerous findings and
recommendations with respect to- the need- for the improvement of our: administrative -internal controls
policies and procedures for detecting and preventing violations.of applicable anti- -corruption laws.

Frndlngs and recommendations have ‘been made concernrng ‘the need for |mprovement of polrcres and
processes and internal controls related to the vetting of new employees, agents and consultants disclostre,
tracking and internal communications of conflicts of interest, our FCPA training program, the FCPA
certification process; procurement and. project controls and other ‘administrative control procedures, as well
as to improve our ability to detect and prevent violations of applicable anti-corruption laws.

The report also sets out for the DOJ’s review the monitor’s fi ndlngs relating to incidents that came to the
monitor's attention during the course of his review which he found to be significant, as well as
recommendations to address- these incidents.- We and the monitor have met separately with the" DOJ
concerning certain of these incidents. The monitor, in his report, did not conclude whether any of these
incidents or any other matters constituted a violation of the FCPA. We do not believe that any of these
incidents or matters constituted a violation of the FCPA based.on‘our own investigations of the incidents and
matters raised in the report. Notwithstanding our assessment, the DOJ could perform further mvestrgatron at
its discretion of any incident or matter raised by the report. , . : .

We are now in the process of improving our h|r|ng procedures and conflict of interest policies and have
openly discussed these matters with the DOJ in thé course of our complrance with the terms of the DPA. On
May 1, 2010, we responded to the monitor’s report and advised the DOJ that we intend to implement all of
the monitor's recommeéndations: We ‘have undertaken a disciplined approach to implementing’ the ‘monitor’s
recommendations and have incurred, and will .continue to incur, significant costs as well as significant
management oversight time to effectively |mplement the recommendations. The monitor's second annual
review occurred in the first quarter of 2011, and we expect to recelve the second report of the monltor near
the end of the first quarter of 2011.

The DOJ could determine during the term of the DPA that we have violated the FCPA or other laws based
on the monitor's findings or otherwise or not complied with the terms of the DPA, which requires our
cooperation with the monitor and the DOJ, or that we have not been successful in implementing the
monitor's recommendations. Our failuré to comply with the terms of the settlements with the DOJ-and SEC
could result in resumed prosecution and other regulatory sanctions. A criminal conviction of the charges that
are subject to the DPA, or of other-charges, could result in fines, civil and criminal penalties.and equitable
remedies, including: profit disgorgement and. lnjunctlve relief, and would have a material adverse: effect on-
our business. The settlements and the findings.of the mdependent monitor could also result in. third-party
claims. agarns_t, us, which may. include claims for sp_ecral indirect, derivative or consequential damages.

In addition, if we fail to make timely payment of the penalty amounts due to the DOJ and/or the
disgorgement amounts specified in-the SEC settlement, the DOJ-and/or the SEC will have the right to
accelerate payment, and demand’ that the entire balance be paid immediately. Our ability to comply W|th the
terms of the settlements is dependent on the success of our ongoing compllance program mcludrng '

e our superwsron training and retention of competent employees

o . the efforts of our employees to comply with applicable law and our Foreign Corrupt Practrces Act
: Compliance Manual and Code of Business. Conduct-and. Ethlcs - ;

e our contlnurng management of our agents and busrness partners and o
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"o our successful implementation of the recommendations of the independent monitor to further
o improve our compliance program and internal controls. - ' :

We may continue to experience losses associated with our: prior Nigeria-baséd operations which
could have a material adverse effect on us. :

On February. 7, 2007, ‘Willbros ‘Global Holdings, Inc., formerly known as Willbros Group, Inc., a Panama
corporation.("WGHI"), whichis now a subsidiary of the Company and holds a portion of the Company’s non-
U.S. operations, sold its. Nigeria assets and Nigeria-based operations in: West Africa to Ascot. Offshore
Nigeria Limited (“Ascot”), a Nigerian oilfield services company, for total considération of $155 million (later .
adjusted to $130 million). The sale was pursuant to a Share Purchase :Agreement by and between WGHI
and Ascot dated as of February 7, 2007 (the “Agreement”), providing for the purchase by Ascot of all of the:
share capital of WG Nigeria Holdings Limited (“WGNHL"), the holding: company: for Willbros West Africa, Inc.
(“WWAI"), Willbros (Nigeria) Limited, Willbros (Offshore) Nigeria Limited arid WG Nigeria Equipment Limited.

In connection with the sale of its Nigeria assets and operations, WGHI and WII, another subsidiary of the

Company, entered into an indemnity agreement wijth Ascot and Berkeley Group plc (“Berkeley”), the parent

company of Ascot (the “Indemnity Agreement”), pursuant to which Ascot and Berkeley agreed to indemnify

WGHI and WII for ‘any obligations incurred by WGHI or WII in_connection with the parent company .
guarantees (the “Guarantees”) that WGHI and Wil previously issued and maintained on behalf of certain
former subsidiaries now owned by Ascot under certain working contracts between the subsidiaries and their

customers. Either WGHI, WII or both may be contractually obligated, in’ varying. degrees,” urider the,
Guarantees” with respect to the performance of work rélated to several ongoinig projects. Among the
Guarantees covered by the Indemnity Agreement are five contracts under which the Company estimates

that, at February 7, 2007, there was aggregate remaining contract revenue, excluding any -additional claim

revenue, of $352 million and aggregate -estimated cost to complete of $293 million. At the February 7, 2007

sale date, one of the contracts covered by the Guarantees was estimated to be in a loss position- with an

accrual for such loss of $33 million. The associated liability was included in the liabilities acquired by Ascot

and Berkeley. ’ R -

Approximately one year .after the sale of the Nigeria assets and operations, WGHI received its first
notification asserting various rights under one of the outstanding parent guarantees. On February 1,:2008,
WWAI, the Ascot company performing the West African Gas Pipeline (*WAGP”) contract, received a letter
from West African Gas Pipeline Company Limited (“WAPCO0”), the owner of WAGP, wherein WAPCo gave
written notice alleging that WWAI was in default under the WAGP contract, as amended, and giving WWAI a
brief cure period to remedy the alleged default. We understand that WWAI responded by denying being in
breach of its WAGP contract obligations, and apparently also advised WAPCo that WWAI “requires a further.
$55 million, without which it will not be able to complete the work which it had previously undertaken to’
perform.” We understand that, on February 27, 2008, WAPCo terminated the WAGP contract for the alleged
continuing non-performance of WWAIL. o , '

Also, in February 2008, WGHI received a letter from WAPCo reminding:WGHI. of its parent guarantée on the -
WAGP. contract and requesting that WGHI remedy WWAI's default under that:contract, as amended. WGH}

- responded to WAPCo, consistent with its earlier comimunications, that, for a variety of legal, contractual, .and:-
other reasons, it did not consider the prior WAGP contract parent guarantee to have continued application.:-
In February 2009, WGHI received another letter from WAPCo formally demanding that WGHI pay all sums

payable. in consequence of the non-performance by WWAI with WAPCo and stating that quantification of
that amount would be provided sometime in the future when the work was completed. In spite of this letter,
we continued to believe that the parent guarantee was not valid. WAPCo disputes WGHI's position that it is
no'longer bound by the terms of WGHI’s prior parent guarantee of the WAGP contract'and has J,\i"y_ezd:,all’
its rights in that regard. R o o

On February 15, 2010, WGHI received a letter from attorneys representing WAPCo seeking to recover from
WGHI under its prior WAGP contract parent company guarantee for losses and damages allegedly incurred.
by WAPCo in connection with the alleged non-performance of WWAI under the WAGP ‘contract. The letter
purports to be a formal notice of a claim for purposes. of the Pre-Action Protocol for- Construction and
Engineering Disputes under the rules of the: High- Court in London, England. The letter;claims damages in-
the amount of $265 million. At February 7, 2007, when WGHI sold its Nigeria assets and operations to
Ascot, the total WAGP contract value was $165 million and the WAGP project was ‘estimated to be:
approximately 82.0 percent complete. The remaining costs to complete the project’at that time were
estimated at slightly under $30 million. We are seeking to understand the magnitude of thé WAPCo claim
relative to the WAGP project’s financial status three years earlier.
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On August 2, 2010, we received notice that WAPCo had filed suit against WGHI under English law in the
London High Court on July 30, 2010, for a sum of $273 million, WGHI has several possible defenses to this
claim and is contesting the matter vigorously, but we cannot provide any assurance as to the outcome. We
expect the litigation process to be lengthy; trial of the matter is scheduled to commence in June of 2012.

We currently have no employees working in Nigeria and have no' intention of returning to Nigeria. If

ultimately it is determined by an English Court that WGHI is liable, in whole or’in part, for damages that

WAPCo may establish against WWAI for WWAI's alleged non-performance of the WAGP contract, or if

WAPCo is'able to establish liability. against WGHI -directly under the parent company guarantee, and, .in.
either case; WGHI is unable to enforce its rights under the indemnity. agreement entered into with Ascot and

Berkeley in-connection with:the WAGP contract, WGHI may experience substantial losses, which could have
a material adverse effect on our financial condition and liquidity. However, at this time, we cannot predict the

outcome of the London High: Court litigation, or be certain of the degree to which the indemnity agreement

given in WGHVI's favor by Ascot and Berkeley will protect WGHI.

We have not established a reserve for potent|a| losses in connection with the foregomg

Our management has concluded that we diél not maintain effective internal control over financial
reporting as of December 31, 2010 because of the existence of a material weakness in our internal
control over financial reporting. We have also had material weaknesses in our internal control over

financial reportmg in prior fiscal years Failure to maintain effective internal control over financial

reportmg could adversely affect our ability to report our financial condition and results of operations
accurately and ona tlmely baS|s As a result, our business, operating results and I|qU|d|ty could be

hanned

We have |dent|f|ed a materlal weakness in our internal control over financial reportlng as of December 31,
2010. A description of this material weakness is included. in ltem 9A “Controls:and Procedures,” in this
Form.10-K, together with our-remediation plan.

As disclosed in our annual reports on Form 10- K for 2007, 2006, 2005 and 2004, managements'
assessment of our internal control over financial reporting identified several material weaknesses. These
material weaknesses led to the restatement .of our previously issued consolidated financial statements for-
fiscal years 2002 and 2003 and the first three quarters of 2004.  We believe that all of these material
weaknesses have been successfully remediated. Our management concluded that we maintained effectlve
internal control over financial reporting as of December 31, 2009 and 2008. : ,

InfrastruX had a material weakness in its reporting systems as well. In connection with its fiscal 2008 audit,
InfrastruX identified a material weakness related to its entlty-level processes for monitoring and assessmg :
financial reporting risks and ensuring that appropriate procedures and controls are implemented in response
to changes. Specifically, this’ material weakness. arose from the combined effect of deficiencies related to-
(i) insufficient resources with the appropriate level of experience and training in the application of technical
accounting guidance and (ii) inadequate monitoring, review and approval of the policies and procedures
implemented to address new or non-recurring accounting. transactions, including those designed to ensure
relevant, sufficient and reliable data is. accumulated to support assumptions and judgments. This material
weakness resulted in errors in the reporting .of goodwill and income taxes and required the restatement of
InfrastruX’s 2006 and.2007 .consolidated financial statements. As of the date of our acquisition of InfrastruX
InfrastruX beheved thls material weakness had: been successfully remediated. :

Our fallure to malntaln effective ‘internal control over financial reportmg could adversely affect our ablllty to
report our financial results on a timely and accurate basis, which could result in a loss of investor confidence
in” our fmanC|aI reports or have a material adverse effect on our ability to operate our business or access
sources of liquidity. Furthermore, because of the inherent limitations of any system of internal control over
financial reporting, including the possibility of human error, the circumvention or overriding of controls and '
fraud even-effective internal controls may not prevent or detect all misstatements. '

Our mternatlonal operat|ons are subject to political and economlc risks of developing countries.

We have operatlons in the Middle East (Oman) and anticipate that a portlon of our contract revenue will be
derived from, and a portlon of our Iong -lived assets will be located in, developing countries.

Conducting operations in developlng countries presents S|gn|f|cant commercial challenges for our business.
A disruption of activities, or loss of use of equipment or installations, at any location in which we have
S|gn|f|cant assets or operatlons could have a material adverse effect on our financial cond|t|on and results of
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operations: Accordingly, we are subject to.risks that ordinarily would not be expected to exist to the same'-
extent in the United States, Canada, Australia or Western Europe. Some of these risks include:

e civil uprisings, terrorrsm riots and war, which can make it impractical to continue operatlons ‘
adversely affect both budgets and schedules and expose us to losses;

» repatriating foreign currency received in excess of local currency requirements and converting it into -
~dollars or other fungible currency; S

- e exchange rate fluctuations, which can reduce the purchasing power of local currencres and cause
our costs to exceed our budget, reducing our operating margin in the affected country;

e expropriation of assets, by either a recognized or unrecognized foreign government, whlch ‘can
- disrupt our business activities and create delays and correspondmg losses; '

e availability of suitable personnel and equipment,; which can be affected by government polrcy, or-
changes in policy, which limit the importation of skilled craftsmen or spemalrzed equrpment in areas
. where local resources are insufficient; - ‘

e governmental instability, which can cause investment in capital projects by our potential customers
* to be withdrawn-or delayed reducing or ellmrnatrng the \nablllty of some markets for our serwces

e “decrees, laws, regulations, lnterpretatlons and court decisions under.legal systems WhICh are not
~ always fully developed and which may be retroactively applied and cause us to incur unanticipated-
- -and/or unrecoverable costs as well as delays which may result in real or opportunity costs; and

o restrictive governmental registration and Ircensmg requirements, which can llmlt the pursu:t of
certain business activities. . R

Our operations in developing countnes may be adversely affected in the event any governmental -agencies in
these countries interpret laws, regulations or court decisions in a manner which might_be -considered
inconsistent or inequitable-in the United States, Canada, Australia or Western Europe. We may be subject to
unanticipated taxes, including income taxes, excise duties, import taxes, export taxes, sales taxes. or. other
governmental assessments, which could have a material adverse effect on our results of operatrons for any
quarter or year. : ,

These risks may result in a material adverse effect on our results of operations.‘
We ‘may be adversely‘ affected by a concentration of business. in a particular country.

Due to a limited number of major projects worldwide, we expect to have a substantial portion of our
resources dedicated to projects located in-a few countries. Therefore, our results of operations are -
susceptible .to adverse events beyond our control that may occur in a particular country in which:our
business may be concentrated at that time. Economrc downturns in such countries could also have an
adverse impact on our operations.

Special risks associated with doing busmess in hlghly corrupt envrronments may. adversely affect..
our business. :

Our international business operations may rnclude projects in countries where corruption is prevalent Smce
the anti-bribery restrictions of the FCPA make it illegal for us to give anything of value to-foreign officials in’
order to obtain or retain any business or other advantage, we may be’ subject to competitive dlsadvantages
to the extent that our competitors are able to secure business, licenses or other preferentlal treatment by
maklng payments to government officials and others in positions of lnfluence ’

Our backlog is subject to unexpected adjustments and cancellatlons and is, therefore, an uncertaln
indicator of our future earnings. '

We cannot guarantee that the revenue prOJected in our backlog will be realrzed or profrtable PrOJects may_
remain in our backlog for an‘extended period of time. In addition, project canceliations, terminations, or -
scope adjustments may occur, from time to time, with respect to contracts reflected in our backlog and could
reduce the dollar amount of our backlog and-the revenue and profits that we actually earn.-Many. of our .
contracts have termination for convenience provisions in them, in some cases without any. provision. for
penalties or lost profits. Therefore, prOJect terminations, suspensions or scope adjustments may occur from
time to time with respect to contracts in our backlog. Finally, poor prOJect or contract performance could also
impact our -backlog and profits. ‘
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Managing backlog in our Utility T&D segment also has other challenges. Backlog for anticipated projects in-
this segment is determined based on recurring historical trends, seasonal demand and projected customer
needs, but the agreements in this segment rarely have minimum volume or spending obligations, and many
of the contracts may be terminated by the customers on short notice. For projects in this segment on which
we have commenced work that are cancelled, we may be reimbursed for certain costs, but typically have no
contractual right to the total revenues included in our backiog..

Federal and state legislative and regulatory developments that we believe should encourage electric
power transmission and natural gas pipeline infrastructure spending. may fail to result in increased
demand for our Utility T&D services. .

In recent years, fedefal and state legislation has been passed and resulting regulations have been adopted
that could significantly increase spending on electric power transmission and natural gas pipeline
infrastructure, including the Energy Act of 2005, the American Recovery and Reinvestment Act of 2009
(“ARRA”) and state Renewable Portfolio ‘Standard (‘RPS”) programs. However, much fiscal, regulatory and
other uncertainty remains as o the impact this legislation and regulation will ultimately have on the demand
for our Utility T&D services. For instance, regulations implementing provisions of the Energy Act of 2005 that
may affect demand for our Utility T&D services remain, in some cases, subject to review in various federal
courts. In ‘one such case, decided in February 2009, a federal court of appeals vacated FERC's
interpretation of the scope of its backstop transmission line siting authority for electric power transmission
projects. Accordingly, the effect of these regulations, once finally implemented, .is uncertain .and may . not
result in-increased spending on-the electric power transmission infrastructure. Continued -uncertainty
regarding the implementation of the Energy Act of 2005 and ARRA may resuit in slower growth in demand
for our Utility T&D serwces

Renewable energy initiatives, including Texas CREZ plan, other RPS |n|t|at|ves and ARRA may not lead to
increased demand for our Utility T&D services. While 29 states and Washington D.C. have mandatory RPS
programs that require certain percentages of power to be generated from renewable sources, the RPS
programs adopted in many states became law during periods of substantially higher oil and natural gas
prices. As a'result, or for budgetary or other reasons, states may reduce those mandates or make them
optional or éxtend deadlines, which could reduce, delay or eliminate renewable energy development in the
affected states.’ In addition, states may limit, delay or otherwise alter existing RPS programs in anticipation of
a potential federal renewable energy standard. Furthermore, renewable energy is generally more expensive
to produce and may require additional power generation sources as backup. Funding for RPS programs may :
not be available or may be further constrained as a result of the significant declines in government budgets
and subsidies and in the availability of credit to finance the significant capital expenditures necessary to build
renewable generation capacity. These factors could lead to fewer projects resulting from RPS programs than
anticipated or a delay in the timing of these projects and the related infrastructure, which would negatively
affect the-demand for our. Utility T&D services. Moreover, even if the RPS programs are fully developed and
funded,-we cannot be certain that we will be awarded -any resulting contracts. In addition, we cannot predict
when programs under ARRA will be implemented or the timing and scope of any investments to be made
under these programs, particularly in light of capital constraints on potential developers of these projects.
Infrastructure projects such as those envisioned by CREZ and RPS initiatives are also subject to delays or
cancellation due to local factors such as siting disputes, protests and litigation. Before we will receive
revenues from infrastructure buildouts -associated with any of these projects, substantial .advance
preparations are required such as engineering, procurement, and acquisition and clearance of rights-of-way, .
all of which are beyond our control. Investments for renewable energy and electric power infrastructure
under ARRA may not occur, may be: less than anticipated -or may be delayed, may be concentrated in
locations where we do not have significant capabilities, and any resulting contracts may not be awarded to
us, any of which couid negatively impact demand for our Utility T&D services.

In addition, the increase in long-term demand for natural gas that we believe will benefit from anticipated
U.S. greenhouse gas regulations, such as a cap-and-trade program or carbon taxes, may be delayed or may
not occur. For example, we cannot predict whether or in what form cap-and-trade provisions and renewable
energy standards such as those in the bill passed by the U.S. House of Representatives in 2009 will become
law, especially in light of Senate Majority Leader Reid’s 2010 decision to advance an energy bill which does
not include cap-and-trade provisions. It is difficult to accurately predict the timing and scope of any potential
greenhouse gas regulations that may ultimately be adopted or the extent to which demand for natural gas
w;II increase as a result of any such regulations.

Our failure to recover adequately on claims against pro;ect owners for payment could have a
material adverse effect on us.
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We occasionally bring claims against project owners for additional costs exceeding the contract price or for
amounts not included in the original contract price. These types of claims occur due to matters such as
owner-caused delays or changes from the initial project scope, which result in additional costs, both direct
and indirect. These claims can be the subject of lengthy arbitration or litigation proceedings, and it is often
difficult to accurately predict when these claims will be fully resolved. When these types of events occur and
unresolved claims are pending, we may invest significant working capital in projects to cover cost overruns
pending the resolution of the relevant claims. A failure to promptly recover on these. types of claims could
have a material adverse impact on our liquidity and financial condition. :

Our failure to resolve matters related to a facility constructlon project termination could have a
material adverse impact on us.

On January 13, 2010, TransCanada Pipelines, Ltd. (“TCPL") notified us that we were in breach of contract
and were being terminated for cause immediately on a cost reimbursable plus fixed fee construction contract
for seven pump stations in Nebraska and Kansas that was awarded to us in September 2008. At the time of
termination, we had completed apprOX|mater 96.0 percent of our scope of work. :

We have dlsputed the validity of the termination for cause and have challenged the contractual procedure
followed by TCPL. for termination for cause, which allows for a 30-day notification period during which time
we are supposed to have an opportunity to remedy the alleged default. Despite not being granted: this time,
we agreed in good faith to cooperate with TCPL in an orderly demobilization and handover of the remaining
work. As of December 31, 2010, we*have outstanding receivables related to this project of $71.2 million-and
unapproved change orders for additional work of $4.2 million-which have not been billed. Additionally; there
are claims for additional fees totaling $16.4 million. It is our policy not to recognize revenue or income on
unapproved change orders or claims until they have been approved. Accordingly, the $4.2 millionin pending
change orders and the $16.4 million of claims have been excluded from our revenue recognition. The
preceding balances are partially offset by an unissued billing credit of $2.0 million related to a TCPL
mobilization prepayment.

If the termination for cause is determined to be valid and enforceable, we could be held liable for damages
resulting from the alleged breach of contract, including but not limited to costs incurred by TCPL to hire a
replacement contractor to complete the remainder of the work less the cost that we would have. incurred to
perform the same scope of work. AIthough we do not believe we are in breach of contract and intend to
pursue our contractual and legal remedies, including having commenced arbitration and flled liens on
constructed facilities, the resolution of this matter could have a material adverse effect on our financial
condition or results of operations. TCPL’s response to the notice of arbitration included a countérclaim for
damages of $23.1 million for the alleged breach of contract, inclusive of the .unissued billing credit-of -$2.0
million for mobilization prepayment. TCPL has aiso disclaimed responsibility for payment of the current
receivable balance outstanding at December 31, 2010, the unapproved change orders and claims for
additional fee. TransCanada has removed us from TransCanada s bid list. ‘

Our business is dependent on a limited number of key clients.

We operate primarily in the oil and gas, refinery, petrochemlcal and’ electric power mdustnes prowdmg
- services to a limited number of clients. Much of our success depends on developing and maintaining’
relationships with our major clients and obtamlng a share of contracts from these clients. The loss of any of
our major clients could have a material adverse effect on our operations. One client is responsible for 14 8
percent of our 12 month backlog and 36.6 percent of our total backlog at December 31, 2010

Our use of fixed prlce contracts could adversely affect our operatlng results.

A S|gn|f|cant portion of our revenues are currently generated by fixed price contracts Under a flxed price
contract, we agree on the price that we will receive for the entire project, based upon a defined scope, which
includes specific assumptions and project criteria. If our estimates of our own costs to complete the project
are below the actual costs that we may incur, our margins will decrease, and we may incur a loss: The
revenue, cost and gross profit.realized on a fixed price contract will often vary from the estimated amounts
because of unforeseen conditions or changes in job conditions and variations in.labor and equipment
productivity over the term of the contract. If we are unsuccessful in mitigating these risks, we may realize.
gross profits. that are different from those originally estimated and incur reduced profitability or. losses on
projects. Depending on' the size of a project, these variations from estimated contract performance could
have a significant effect on our operating results for.any quarter or year. in general, turnkey contracts to be
performed on: a fixed price ‘basis involve an increased risk of significant variations. This is a result of the .
long-term - nature of tltese contracts- and ‘the inherent difficulties in estimating costs and of the
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interrelationship of the integrated services to be provided under these contracts, whereby unanticipated
costs or delays in performing part of the contract can have compounding effects by increasing costs of
performing other parts of the contract.

In addition, our Ut/l/ty T&D segment also generates substantial revenue under unit price contracts under
which we have agreed to perform identified units of work for an agreed price, which have similar associated
risks. A “unit” can be as small as the installation of a single bolt or a foot of cable or as large as a

transmission tower or foundation. The resulting profitability of a particular unit is primarily dependent upon -

the labor and equipment hours expended to complete the task that comprises the unit. Failure to accurately
estimate the costs of completing a particular project could result in reduced profits or losses.

Percentage-of-completion method of accounting for contract revenue may result in materlal
adjustments that would adversely affect our operating results. ‘ :

We recognize contract revenue using the percentage of—completlon method on long-term fixed price
contracts. Under this method, estimated contract revenue is accrued based generally on the percentage that
costs to date bear to total estimated costs, taking into consideration physical completion. Estimated contract

losses are recognized in full when determined. Accordingly,. contract revenue and total cost estimates are -

reviewed and revised periodically as the work progresses and as change orders are approved, and
adjustments based upon the percentage-of-completion are reflected in contract revenue in the period when
these estimates are revised. These estimates are based on management's reasonable assumptions and our

histerical::experience, and are only estimates. Variation of actual results from these assumptions or -our.

historical:.experience. could be material. To the .extent that these adjustments result-in an increase, a

reduction or an elimination of previously reported contract revenue, we would recognrze a creditor a charge-

agalnst current earnings, WhICh could be material.-

* Terrorist attacks and war or risk of war may adversely affect our results of operatlons our -ability to
raise capital or secure insurance, or our future growth.

The continued threat of terrorism and the impact of military and other action will tlkely lead to continued

volatility in prices for crude oil and natural gas and could affect the markets for our operations. In addition,

future acts of terrorism could be directed against companies operating both outside and inside the United
States. Further, the U.S. government has issued public warnings that indicate that pipelines and other
energy assets might be specific targets of terrorist organizations. These developments may subject our
operations to increased risks and, depending on their ultimate magnltude could have a material adverse
effect on our business. :

Our. operat|ons are subject to a number of operatlonal risks.

Our busmess operations’ include plpellne constructlon fabrlcatlon pipeline. rehabilitation services and'

construction and turnaround and maintenance services to refiners and petrochemical facilities. These
operations involve a high degree of operational risk. Natural disasters, adverse weather conditions, collisions
and operator error could cause personal injury or loss of life, severe damage to and destruction of property,
equipment and the environment, and suspension of operations. In locations where we perform work with

equipment that is owned by others, our continued use of the equipment can be subject to unexpected or-

arbitrary. interruption or termination. The occurrence of any of these events could result in work stoppage
loss of revenue, casualty loss, mcreased costs and significant liability to third parties.

The insurance protection we maintain may: not be sufficient or effective under all circumstances or agalnst all
hazards to which we may be subject. An_enforceable claim for which we are not fully insured could have a
material adverse effect on our financial condition and results of operations. Moreover, we may not be able to
maintain adequate insurance in the future at rates that we consider reasonable

Our goodwrll may become lmpalred

We have a substantial amount. of goodwill following our acqwsmons of InfrastruX Integrated Service
* Company, Midwest Management (1987) Ltd. and Wink Companies, LLC. At least annually, we evaluate our
goodwill . for impairment based. on the fair- value of each operating unit. This. estimated fair value could
change if there were future changes in our capital structure, cost of debt, interest rates, capital expenditure
levels or ability to perform at levels that were forecasted. These changes could result in an impairment that

would require a material non-cash charge to our results of operations. A significant decrease in expected

cash flows or changes in market conditions may indicate potential impairment. of recorded goodwill. We

have continued to experience sustained adverse market conditions, primarily..in ‘our downstream. market -
space: During the third quarter of 2010, in. connection with the completion of the preliminary forecast for:
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2011, it became evident that a goodwill impairment at Downstream Oil & Gas was probable. As aresult, a
preliminary step one analysis for that segment was ‘performed. Using a preliminary discounted.cash flow
analysis supported by comparative market multiples to determine the fair value of the segment versus its-
carrying value, an estimated range of likely impairment was determined and an impairment charge of
$12,000 was recorded during the third quarter of 2010. During the fourth quarter of 2010, we completed our’
annual evaluation of goodwill, which resulted in an additional, non-cash, pre-tax charge of $48,000. We will
continue to monitor the'carrying value of our goodwill. ,

We may become liable for the obligations of our joint ventures and our subcontractors.

Some of our projects are performed through joint ventures with other part|es In addition to the ‘usual liability
of contractors for the completion of contracts and the warranty of our work, where work-is performed through
a joint venture, we also have potential liability for the work performed by our joint ventures. In these projects,
even if -we satlsfactorlly complete our project responsibilities within budget, we may incur ‘additional
unforeseen costs due to the failure of our joint ventures to perform or complete work in accordance with
contract specifications. : _ ,

We act as prime contractor on a majority of the construction prOJects we undertake. In our capacrty as prime
contractor and when acting as a subcontractor, we perform most of the work on our projects with our own
resources and -typically subcontract only such specialized activities: as' hazardous waste removal,
nondestructive inspection and catering and security. However, with respect.to EPC and other. contracts,
including those in our Utility T&D segment, we may choose to subcontract a portion or substantial portion of
the project. In the construction industry, the prime contractor is normally responsible for the performance of
the entire contract, including subcontract work. Thus, when acting as a prime contractor, we are: subject to
the risk associated with the failure of one or more subcontractors to perform as anticipated. -

Governmental regulations could adversely affect our business. .

Many aspects of ‘our operations are ‘subject to governmental regulatrons in the countries in whrch we
operate, including those relating to currency conversion and repatriation, taxation of our earnlngs and_‘
earnings of our personnel, the increasing requirement in some countries to 'make greater use of local
employees and suppliers, including, in some jurisdictions, mandates that provide for greater -local.
participation in the ownership and control of certain local business assets. In addition, we depend on the
demand for our services from the oil and gas, refinery, petrochemical and electric power industries, and,

therefore, our business is affected by changirig taxes, price controls and laws ‘and’ regulations relating to
these industries generally. The adoption of laws and regulations by the countries or the states in which we -
operate that are intended to curtail exploration and development drilling for oil and gas or the development of
electric. power generation facilities for economlc and other pollcy reasons, ‘could adversely affect our
operatlons by limiting demand for our serwces ' :

Our operations are also subject to the nsk of changes in laws and pohcnes Wthh may lmpose restrlctlons on
our business, including trade restrictions, -which could have a material adverse effect on our operations.

Other types. of, governmental regulation Wthh couId if enacted or lmplemented adversely affect our
operatlons include: . v ; . L -

- . exproprlatlon or natlonahzatlon decrees ’
e confnscatory tax systems
. o »prrmary or secondary boycotts directed at speC|f|c countries or companles
. embargoes _ ' _ 7
. extenswe “import restrictions or other-trade barri:ers;.
‘e- mandatory sourcing and local partlcrpatlon rules
. stnngent local regrstratlon or ownershlp requnrements
e oil, gas or electrlc power price regulatlon
.. unreallstlcally high labor rate and fuel. prlce regulatlon and

. reglstratlon and licensing requurements
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Our :future. operations and. earnings may be adversely affected by new legislation,. new regulations or
changes in,or new -interpretations of, existing regulatlons and the. |mpact of these: changes could' be
matenal o _ . ;

Our strateglc plan reliés in part on acqulsmons to sustaln our growth Acqwsmons of other_v'
companles present certain risks and’ uncertalntles .

Our strategic plan involves growth through, among other things, the acqwsmon of other companles Such.
growth involves a number of nsks including:.

- inherent difficulties relating to combmlng previously separate busmesses
. ' - diversion of management’s attention from ongomg day-to- day operations;

;fl. -_Q,the assumptlon of hab|I|t|es of an acquired busmess mcIudmg both foreseen and unforeseen.:
_liabilities; . : ‘ C e e

¢ failure to realize anticipated benefits, such as cost savings and revenue enhancements
o potentlally substantial transactlon costs assomated W|th busmess comblnatlons '

o difficulties reIatlng to assimilating’ the personnel services and systems of an acqwred busrness and
to integrating marketlng contracting, commercial and other operational d|s01pI|nes :

o dlfflcultles in applylng and mtegratlng our system of mternal controls to an acquwed busmess and

e failure to retain key or essentlal employees or customers of, ‘or any government contracts held by,
an acquired business.

In addition, we can provide no assurance that we will continue to locate suitable acquisition targets or that
we will be able to consummate any such transactions on terms and-conditions acceptable to us. Acquisitions
may bring us into businesses we, have not. prewously conducted and expose us to addltlonal busmess risks
that are dlfferent than those we have tradltlonally experlenced : :

We may not be able to successfully mtegrate our acqwsmon of InfrastruX whlch could cause our-
busmess to suffer P ,

our ach|S|t|on of lnfrastruX is significant. InfrastruX total assets account for approxmately 55 0 percent of'
our total assets as of. December 31, 2010. We may not be’ abIe to successfully combine the operatlons

personnel and technology of InfrastruX with our operations. Because of the size and compIeX|ty of
InfrastruX’s business, if |ntegrat|on is not managed successfully by our management we may experience
mterruptlons in our business activities, a decrease in the quality of our services, a deterioration in_our
“employee and customer relationships, increased costs of integration and harm to our reputation, all of which
could have a'material adverse effect:on our-business, findncial condition and results of opeérations. We
entered new lines of business when we acquired InfrastruX that we do not have experiénce mandging, such:’
as the eléctrical- transmission business. Particularly because we will have to learn.how to manage fiew lines
of business, the integration of InfrastruX with our operations will require significant attention from
management, which may decrease the time management will have to serve. existing customers, attract new
customers and develop new services and strategies. 'We may also experience difficulties in ‘combining
corporate cultures, maintaining employee morale and retaining key employees. The integration - with

InfrastruX may also impose substantial demands on our operations or other projects. We will have to actively
strive to demonstrate to our existing customers that the acquisition will not result ih adverse changes in our
standards or business focus. The integration of InfrastruX also involved a significant capital commitment,

and the return that we achieve on any capital invested may be less than the return achieved on our other
projects or investments. There will be challenges in consolidating and rationalizing information technology
platforms and administrative infrastructures. In addition, any delays or increased costs .of combining the
companies could adversely affect our operations, financial results and thmdlty

We may not realize the growth opportunities and cost synergles that are antICIpated from our
acquisition of InfrastruX. ; :

The benefits we expect to achieve as a result of our acquisition of InfrastruX - will depend, _intpart, on our
ability to realize anticipated growth opportunities and cost synergies. Our success in realizing these growth
opportunities and cost synergies, and the timing of this realization, depends on the successful integration of
InfrastruX’s business and operations with our business and operations. Even if we are able to integrate our
business with InfrastruX’s business successfully, this integration may not result in the realization of the full
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benefits of the growth opportunities and cost synergies we currently expect from this-integration within: the
anticipated time frame or at all. For example, we may be unable to eliminate duplicative costs. Moreover, we'
anticipate that we will incur’ substantial expenses in connection with the integration of our business with
InfrastruX’s business. While we anticipate that certain expenses will be incurred, such expenses are difficult
to estimate accurately, and may exceed current estimates. Accordingly, the benefits from the ' proposed
acquisition may be offset by costs incurred or delays in integrating the companies, which- could cause’our
revenue assumptions to be inaccurate. - o E a o . , -
The acquisition of InfrastruX may expose us to unindemnified liabilities. ‘
As a result of the recent acquisition, we acquired InfrastruX subject to all of its liabilities, including contingent
liabilities. If there are-unknown InfrastruX obligations, our business.could be materially and adversely
affected. We may learn additional information about InfrastruX’s business that adversely affects us, such as
unknown liabilities, issues that could affect our ability to comply with the’ Sarbanes-Oxley Act or issues that
could. affect our ability to comply with other applicable laws. As a resuit, we can provide no assurance that
the acquisition of InfrastruX will be successful or will not, in fact, harm our business. Among-other things, if
InfrastruX’s. liabilities are _greater than expected, or if there are material obligations of which we were not
aware until after the time of completion of the acquisition, our business could be materially and adversely
affected. If we become responsible for liabilities not covered by indemnification rights or substantially in
excess of amounts covered through any indemnification. rights, we could suffer severe consequences that
would substantially reduce our revenues, earnings and cash flows. Further, given the amount of
indebtedness that we incurred to fund the acquisition, we may not be able to obtain additional financing
required for any significant expenditures on favorable terms or atall.. - - ‘ :

We are self-insured against many potential liabilities. :

Although we maintain insurance policies with respect to automobile _AIiabiIIity, general liability, workers’
compensation and employee group health claims, many of those policies are subject to substantial
deductibles, and we are self-insured up to the amount of the deductible.:Since most claims against us do not
exceed. the deductibles under our insurance ‘policies, we are effectively self-insured for substantially all
claims.- We actuarially: determine -any liabilities ‘for - unpaid claims and associated expenses, including
incurred but not reported losses, and reflect those liabilities in our balance sheet as other ‘current and
noncurrent liabilities. The determination of such claims and expenses and the appropriateness of the liability
is reviewed and updated quarterly. However, insurance-liabilities are difficult to assess and estimate due to
many -relevant factors, -the effects of which:are often” unknown, including the .severity of an injury, the
determination of our liability in proportion :to other -parties, the number of incidents not reported and the
effectiveness of our safety program. If our insurance claims increase or costs exceed our estimates of.
insurance liabilities, we could experience a decline in profitability and liquidity. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies—
Insurance.” ' : CL : B S S - B
Our historical and pro forma combined financial information may not be representative of our results

as a combined company.

' The-‘pro forma combined financial information that we-file with the SEC 'is constructed from the separate
financial statements. of Willbros Group, Inc. and ‘InfrastruX and does' not purport to be'indicative of.the:
financial information that will result from operations of the:combined companies. In addition, the pro forma"
combined financial information that we file withthe SEC.is based in part on certain assumptions’regarding
the acquisition that we believe are reasonable. We cannot assure you that our assumptions will prove to be
accurate over time. Accordingly, the historical and pro forma combined financial information that we file with.
the SEC does not purport to be indicative of what our results of operations and. financial condition would
have been had we béen a combined entity during the pefiods presented, or what our results of operations
and financial condition will be in the future. The challenge of integrating previously independent businesses
makes evaluating our business and our future financial prospects difficult. Our potential for future business
success and operating profitability must be considered in light of the risks, uncertainties, expenses and
difficulties typically encountered by recently combined companies. = ' o

Our operations expose us to potential environmental liabilities.

Our U.S. and Canadian operations are subject to numerous environmental protection laws and regulations
which are complex and stringent. We regularly perform work in and around sensitive environmental areas,
such as rivers, lakes and wetlands. Part of the business in our Utility T&D segment is done in the’
southwestern U.S. wheré there is a greater risk of finés, work stoppages or other sanctionis for disturbing
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Native. American artifacts and archeological sites. Significant fines, penalties and other sanctions may be

imposed for non-compliance with environmental laws and regulations, and some environmental laws provide

for joint and several strict liabilities for remediation of releases of hazardous substances, rendering a person

liable for environmental damage, without regard to negligence or fault on the part of such person. In addition

to potential liabilities that may be incurred -in satisfying these requirements, we may be subject to claims -
alleging personal injury or property damage as a result of alleged exposure to hazardous substances. These.

laws and regulations may expose us to liability arising out of the conduct of operations or conditions caused

by others, or for our acts which were in complrance wrth all appllcable laws at the time these acts were

performed. :

We own and operate several propertles in the United States and Canada that have been used for a number
of years for the storage and maintenance of equipment and upon which hydrocarbons or other wastes may
have been disposed or released. Any release of substances by us or by third parties who previously
operated on these properties may be subject to the Comprehensrve Environmental Response Compensation
and Liability Act (“CERCLA”), the Resource Compensation and Recovery Act (‘RCRA"), and/or analogous |
state, provincial or local laws. CERCLA imposes ‘joint and several liabilities, without regard to fault or the
legality of the original conduct; on certain classes of persons who are considered to be responsible for the
release of hazardous substances into the environment, while RCRA governs the generation, storage,
transfer and disposal of hazardous wastes. Under these or similar laws, we could be required to remove or
remediate previously disposed wastes and clean up contamlnated property. This could have a signifi cant
impact on our future results.’

Our operations outside of the Unlted States and Canada are oftentimes potentlally subject to srmllar
governmental or provincial controls and restrictions relating to the environment.

We are unable to predlct how legislation or new regulations that ‘may be adopted to address_,,\
greenhouse gas emlssmns would impact our business segments

Recent scientific studles have suggested that emissions of certain gases, commonly referred to as
“greenhouse gases,” may be contributing to warming of the earth’s atmosphere. As a result, there have been
a variety of regulatory developments, proposals or requirements and-legislative initiatives that have been:
introduced and/or issued in the United. States-(as:well as-other-parts of the world) that are focused on.
restricting the emission of carbon dioxide, methane: and other greenhouse gases. Although it is difficult to
accurately predict how such legislation or regulations, including: those -introduced or adopted in the future,
would impact our business and operations, .it is possible that such laws and regulations could result in
greater compliance costs or operating restrictions for us and/or our customers and could adversely affect the
demand for.some of our services. _ S . 5 . :

Our mdustry is hlghly competltlve, which could |mpede our growth

We operate in a highly competitive environment. A substantial number of the maJor prOJects that we pursuer
are awarded based on bid proposals. We compete for these projects against government-owned or
supported companies and other companies that have substantlally greater financial and other resources
than we do. In some markets, there is competition from national and regional firms against which we may not
be able to compete on price. Our growth may be impacted to the extent that we are unable to successfully
bid against these companies. The global recession has intensified-.competition in the industries in which we -
operate as-our competitors in these industries pursue reduced work:volumes. Our competitors may have:
lower overhead cost structures, greater resources or other advantages and, therefore, may- be able. to
provide-their services at lower rates than oursor elect to place blds on pl'OjeCtS that drive down margms to
lower Ievels than we would. accept A .

We also face compet|t|on in new arenas resulting from our acqursmon of InfrastruX For.example, |n recent
years our cable restoration busrness in our Utility T&D segment has begun to face increasing competltlon ‘
from alternative technologles Our CabIeCURE® product sales may be adversely affected by technological
improvements by one or more of our competltors and/or the expiration of our exclusive intellectual property
rights in such technology If we are unable to keep pace with current or future technological advances in
cable restoration, our business, financial condltlon and results of operations could suffer.

Our operating results could be adversely affected If our non-U.S. operat|ons became taxable in the
United States. 4 : :

If any rncome earned before our change of domlcnle in March 2009 by Willbros Group,” Inc. or its non—
U.S. subsidiaries fromr operatlons outside the Unlted States constltuted income effect|vely connected wrth a
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U.S. trade or business, and as a result became taxable in the ‘United States, our consolldated operating
results could be materially and adversely affected. : ‘ v

We are dependent upon the services of our ‘executive management

Our success depends heavily on the continued services of our executive management. Our management
team is the nexus of our operational experience and customer relationships. Our ability to manage business
risk and satisfy the expectations of our clients, stockholders and other stakeholders:is dependent upon the
collective experience and relationships of our management team. The InfrastruX acquisition will further test
our management team as we continue to absorb a significant new business without significantly expanding
the size of our management team. We also may not be able to retain InfrastruX’s operating unit managers,
pro;ect managers and-field supervisors, who are personnel that are cntlcal to the continued growth of
InfrastruX’s business. We. do not maintain key. man life insurance for these individuals. The loss or
interruption. of services prowded by one or more of our senior offlcers could adversely affect our results of
operations.

Our storm restoratlon revenues are hlghly volatlle and unpredlctable, which could result in
substantial variations |n, and uncertamtles regardlng, our re$ults of operatlons generated by our
Utlllty T&D busmess ’ .

Revenues derived from our- storm restoratlon services . are hlghly volatlle and uncertam due to .the

unpredictable nature of weather-related events. InfrastruX’s annual storm restoration revenues have been as
high as $67.0 million in 2008 when InfrastruX experienced. the largest storm restoration revenues in its
history as several significant hurricanes impacted the Gulf Coast and Florida and ice storms affected the

Northeast, but storm restoration revenues were substantially lower in 2009. Therefore, InfrastruX’s storm

restoration revenues for 2008 are not indicative of the revenues that this business typically generates in any
period or can be expected to generate in any future period. Our Utility T&D segment’s revenues and
operating-income- will likely .continue to be subject to significant variations and uncertainties due to the

volatility of our storm restoration volume. We may not be able to generate incremental revenues from storm

activities to the extent that we do not receive permission from our regular customers (including Oncor) to
divert resources to the restoration work for customers with which we do not have ongoing MSA relationships,
sometimes referred to in this Form 10-K as “off- -system” work. In addition, our storm restoration revenues are

offset in part by declines in our transmission and distribution (“T&D”) services because we staff storm-

restoration mobilizations by diverting resources from our T&D services.

Seasonal :variations and inclement weather may cause fluctuatlons in our operating results,
profltablllty, cash flow and working capital needs related to our Utility T&D segment.

We -have not historically considered seasonality a significant risk, but because a significant portion of our
business in our Utility T&D segment: is performed. outdoors, our results of operations are exposed to
seasonal variations and inclement weather. Our Utility T&D segment performs less work in the winter
months, and work is hindered during other inclement weather events. Our Utility T&D segment revenue and
profitability often decrease during the winter months and during severe weather conditions because work
performed during these periods is more costly to complete. During periods of peak electric power demand in

“the summer, utilities generally are ‘unable to remove' their electric power T&D equipment from service;
decreasing the demand for our maintenance services during such periods. The seasonality of this segment's
business also causes our working capital needs:to fluctuate. Because this segment’s operating cash flow is
usually lower during and immediately following the winter months, we typically expenence aneed to flnance
a portion of this segment’s working capital. during the spring and summer. :

We depend: on our ability to protect our intellectual property and__proprietary, rights in our cable
restoration and testing businesses, and we cannot be certain of their confidentiality and protection.

Our success in the cable restoration and testing markets depends in part on our ability to protect our
proprletary products and services. If we are unable to protect our proprietary products and services, our
cable restoration and testlng business may be adversely affected. To protect our proprietary technology, we
rely primarily on trade secrets’ and confi dentlallty restrictions in contracts with emiployees, customers and
other third parties. We also have a license to the patents Dow Corning Corporation holds from the
U.S. Patent and Trademark Office relating to our CableCURE® product. In addition, we hold a number of
U.S. and international patents, most of which relate to certain materials used in treating cables with
CableCURE®. We also hold the patent and trademark to CableWISE®. If we fail to protect our intellectual
property rights adequately, our competitors may gain access to that technology, and our cable restoration
business may be harmed. Any of our intellectual property rights may be challenged by others or invalidated
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through administrative processes or litigation proceedings. Despite our efforts to protect our proprietary..
technology, unauthorized persons may be able to copy, reverse engineer or otherwise use some of our
proprletary technology. Furthermore, existing laws may afford only limited protection, and the laws of certain
countries in which we operate do not protect proprietary technology as weli as established law in the
U.S. For these reasons, we may have difficulty protecting our proprietary technology against unauthorized
copying or use or maintaining our market share with respect to our proprietary. technology offerings. In-
addition, litigation may be necessary to.protect our proprietary technology Thls type of litigation |s often
costly and time consuming, with no assurance of success. R

We contribute to multi-employer plans that could result |n I;abllltles to us if those plans are

terminated or we withdraw from those plans. 2

We contribute to- several multi-employer pension plans for. employees covered by collectlve bargalnrng»
agreements. These plans are not administered by us and contributions are determined in accordance with.
provisions of negotiated labor contracts. The Employee Retirement Income Security Act of 1974, as

amended by the Multi-employer Pension Plan Amendments Act of 1980, imposes certain liabilities upon
employers who are contributors to a multi-employer plan in‘the event of the employer’s W|thdrawal from, or

upon termination of, such plan. We do not routinely review information on the net assets and -actuarial’
present value of the multi-employer pension plans’ unfunded vested benefits allocable to us, if any, and we

are.not presently aware of the amounts, if any, for which.we may be contingently liable if we were to.
withdraw from any of these plans. In addition, if the funding.of any of these multi-employer plans becomes jn

“critical status” under the Pension Protectlon Act of 2006 we could be reqmred lo make srgnlflcant additional

contrlbutlons to those plans. ‘ . :

RISKS RELATED TO OUR COMMON STOCK

Our common stock, wh|ch is listed on the New York Stock Exchange, has from tlme to tlme
experienced significant price and volume fluctuations. These fluctuations are likely to continue in
the future, and you may not be able to resell your .shares of common stock at or above the purchase,
price paid by you. , :

The market price of our common stock may change S|gn|f|cantly in response to various. factors and events
beyond our control, ‘including the followmg .

» the risk factors described in this ltem 1A;

e a shortfall in operatmg revenue or. net mcome from that expected by securltles analysts and-
investors;. . S 2 S

. e - changes. in securities analysts® estimates of..our financial :performance :or the flnanC|aI
performance of our competitors or companles in our |ndustr|es generally, L

e general condltlons in our customers’ lndustrles and

‘. general conditions in thesecurltles markets o ST

Our certlflcate of mcorporatlon and bylaws may inhibit a takeover wh|ch may adversely affect the
performance of our, stock.

Our certificate of incorporation and'bylaws may dlscourage unsolicited takeover proposals or make |t more™
difficult for a third party to acquire us, which may adversely affect the price that.investors might be’ wrllmg to.
" pay for our common stock. For example, our certificate of incorporation and bylaws: : -

« provide.for a classified board of d|rectors which allows only one-thrrd of our dlrectors to be-
elected each year; - i AT

s - deny stockholders the ability to take action by written consent;

e establish advance notice reqwrements for nominations for electlon to our Board of Dlrectors and
" business to be brought by stockholders before any. meetlng of the stockholders '

 providé: that ‘'special meetings of stockholders may be ‘called ‘only- by our Board of Dlrectors -
~ Chairman, Chlef Executlve Officer or PreS|dent and

e authorlze .our Board of Dlrectors to desrgnate the terms of and issue new serles of preferred
stock : o ‘ . .
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Future sales of our common stock may depress our stock price.

Sales of a substantial number of shares of our common stock in the public market or otherwise, either by us,
a member of management or a major stockholder, or the perception that these sales could occur, may
depress the market price of our common stock and impair our ability to raise capital through the sale of
additional equity securities.

In the event we issue stock as consideration for certain acquisitions or to fund our corporate’
activities, we may dilute share ownership. . . : - S . :

We Qrbw our business organically as well as through acquisitions. One method of acquiring companies or
otherwise' funding our corporate activities is through the issuance of additional’equity ‘seclirities. If we ‘do
issue additional equity securities, such issuances may have the effect of diluting our earnings per share-as
well.as our existing stockholders’ individual ownership percentages.in our company. . . oz

Ql_jr'f’brior sale of common stock, warrants and convertible notes, and our‘qutétahding warraqfs and
convertible notes may lead to further dilution of our issued and outstanding stock. ‘ R
In.November 2007, we completed an underwritten ‘public offering of 7,906,250 shares of our common stock.
In October 2006, we sold 3,722,360 shares of our common stock and warrants to purchase an additional
558,354 shares (of which, warrants to purchase 536,925 shares of common stock remained outstanding at
December 31, 2010). The issuance of warrants and the prior issuance of $70.0 million in aggregate principal
amount of our 2.75% Convertible Senior Notes due 2024 (the “2.75% Notes”) and $84.5 million of our. 6.5%
Senior Convertible Notes due 2012 (the “6.5% Notes”) may ‘cause a significant increase in the number of
shares of common stock currently outstanding. In May 2007, we induced the conversion. of approximately
$52.5 million in aggregate principal amount of our outstanding 6.5% Notes into a total of 2,987,582 shares- of
our common stock." In -addition;: certain holders have exercised their right to convert the 2.75% Notes,
converting approximately $10.6 million in aggregate principal amount of the 2.75% Notes into 546,633
shares of our common stock as of December 31, 2010. As of December 31, 2010, 3,048,642 shares of
common stock are issuable upon conversion of approximately $59.4 million in aggregate principal amount of.
the 2.75% Notes and 1,825,587 shares of common stock are issuable upon conversion of approximately
$32.1 million in aggregate principal-amount:of the 6.5% Notes. If we elect to induce the conversion® of
additional convertible -notes or holders. elect to convert . additional convertible notes, there may.-be a
significant increase in the number of shares of our common stock outstanding.

Our authorized shares of common stock consist of 70 million shares. The issuance of additional common
stock or securities convertible into our common stock would result in further dilution of the ownership interest
in us held by existing stockholders. We are authorized to issue, without stockholder approval, one million
shares of preferred’ stock, which may give other stockholders dividerid, conversion, voting ‘and liquidation
rights, among other rights, which may be superior-to the rights of holders of 6ur common stock. While our
Board of Directors has'no present intention of issuing any such preferred stock, other than pursuant to any
earnout payments that may be made in connection with our acquisition of InfrastruX; it reserves the right to
do soin the future. =~ ' S ‘ S O

u
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Item 1B. Unresolved Staff Comments
~ None. ‘ - |
Item 3. . Legal Proceedings.

For information regarding legal proceedings, see the discussion under the captions “Contingencies —
Facility :Construction Project Termination” in Note 16 — Contmgencres Commitments and- Other-
Circumstances and “Nigeria Assets and Nigeria-Based Operations — Share Purchase Agreement” in-Note
21 — Discontinuance of Operations, Asset Disposals and Transition Services Agreement of our “Notes to
Consolidated Financial Statements” in Item 8 of Part Il of thls Form 10-K, WhICh information from Notes 16.
and 21 is mcorporated by reference hereln

We are a party toa number of other legal proceedings. We believe that the nature and number of these
other proceedings are typical for a company of our size engaged in our type of business and that none of .
these other proceedmgs will result |n a materral adverse effect on our busrness results. of operatlons or
financial condition. ’

Item4 - Reserved

Item aA. Executwe Offlcers of the Reglstrant

The foIIowrng table sets forth“information regarding our executrve ofF icers. Offrcers are elected annually :
by, and serve at the drscretron of :thé Board of Drrectors e . -

Name ST . Age B .' Posmon(s) ,
RobertR.Harl =~ . .-~ 60 Director, PreS|dent and Chief Executive Offrcer

Van A. ‘.V_Velch - . | - 56 Senlor-Vrce Presrdent Chief Flnancral. Offlcer. and Treasurer
James L. ‘Gibson - R 60 Chief Operatrng Ofﬂcer - |
Peter .\:[,\‘_I._‘,Arbour‘ o . _A 62 -_ Senior Vice President and General Counsel ,

J. Robert Berra™ R 43 Executive Vlce Presrdent Sales & Marketrng

Jerrlt M. Coward - 7. _ 42 Senror Vlce Presrdent Upstream Oil & Gas

Rlchard E Cellon | : -';{ _-v..54 o Senlor Vice. Presrdent Downstream Oil & Gas

, Roben‘ R. Harl was eIected to the. Board of Drrectorb and Pre5|dent and Chlef Operatrng Ofﬁcer of
Willbros Group, Inc. in January 2006 and as Chief Executive Officer in-January 2007. Mr. Harl has over 30
years experience working with Kellogg Brown & Root, a:global engineering, construction and services
company (“KBR”), and its subsidiaries in a variety of officer capacities, serving as President of several of
KBR’s business units. Mr. Harl's experience includes executive management responsibilities for units
serving both upstream and downstream oil and gas sectors as well as power, governmental and
infrastructure sectors. He was President and Chief Executive Officer of KBR from March 2001 until July
2004 when he was appointed Chairman, a position he held until January 2005. KBR filed for reorganization
under Chapter 11 of the U.S. Bankruptcy Code in December 2003 in order to discharge certain asbestos and
silica personal injury claims. The order confirming KBR’s plan of reorganization became final in December
2004, and the plan of reorganization became effective in January 2005. Mr. Harl was engaged as a
consultant to Willbros from August 2005 until he became an executive officer and member of the Board of
Directors of Willbros in January 2006. In October 2010, Mr. Harl resigned from the office of Chief Operating
Officer prior to Mr. Gibson'’s election to that office.

Van A. Welch joined Willbros in 2006 as Senior Vice President, Chief Financial Officer and Treasurer of
Willbros Group, Inc.; he served as Treasurer until September 2007. Mr. Welch has over 28 years
experience in project controls, administrative and finance positions with KBR, a global engineering,
construction and services company, and its subsidiaries, serving in his last position as Vice President —
Finance and Investor Relations and as a member of KBR'’s executive leadership team. From 1998 to 2006,
Mr. Welch held various other positions with KBR including Vice President, Accounting and Finance of the
Engineering and Construction Division, Vice President, Accounting and Finance of Onshore Operations and
Senior Vice President of Shared Services. Mr. Welch is a Certified Public Accountant.

James L. Gibson was named Chief Operating Officer of Willbros in October 2010. Mr. Gibson joined
Willbros in March 2008. He was named President, Willbros Canada in July 2008, and appointed President
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Downstream Oil & Gas in February 2010. Mr. Gibson brings more than 39 years of diversified construction
experience in managing all aspects of project performance including: cost, schedules, quality, safety,
budget, regulatory requirements and subcontracting. Prior to joining Willbros, he was employed by KBR, for
the majority of his career, beginning in 1972. He held a number of positions at KBR in project management
services performing work in refineries and chemical plants. He has managed projects for Syncrude Canada
Limited in Alberta and other projects in the oil sands industry in the Fort McMurray area. Mr. Gibson holds
several contractor certifications and licenses and graduated from the University of Texas with a Bachelor of
Science in Engineering. ‘ ' : o

Peter W. Arbour joined Willbros in May 2010 as Senior Vice President, General Counsel, and Corporate
Secretary. Before joining Willbros, he served in senior legal positions with the Expro International Group
from August 2006 to April 2010, Power Well Services from August 2004 to July 2006, and KBR, where he
managed a worldwide Law Department for over 10 years. KBR filed for reorganization under chapter 11 of
the U.S. Backruptcy code in December 2003 in order to discharge certain asbestos and silica personal injury
claims. The order confirming KBR'’s plan of reorganization became final in December 2004 and the plan of
reorganization became effective in January 2005. Mr. Arbour’s legal experience includes work with mergers
and acquisitions, engineering and construction contracts, construction claims, litigation management, and
compliance matters. He has extensive experience in overseas projects, particularly in the Middle East, Asia
Pacific, and Latin America. Mr. Arbour is a member of the state bar associations of Texas and Louisiana
and holds undergraduate and Juris Doctorate degrees from Louisiana State University. Mr. Arbour resigned
from the office of Corporate Secretary in December 2010.

J. Robert Berra joined Willbros in February 2011 as Executive Vice President, Sales & Marketing. Mr.
Berra has over 20 years’ experience in the energy industry including the oil and gas, refining,
petrochemicals, LNG, offshore, government and technology sectors, and has worked in ‘capacities ranging
from engineering, construction, program management, business development, operations and executive
management. Prior to joining Willbros, from December 2008 to February 2011, Mr. Berra served as Senior
Vice President, Commercial Operations for Foster Wheeler USA Corporation, a global engineering and
construction contractor, where he was responsible for sales, marketing, proposals and estimating, and
executive oversight of its heavy oil technology portfolio and chemicals business line. During his tenure with
ConocoPhillips , from August 2006 to December 2008, Mr. Berra served in' senior management positions in
the Project Development function where he was responsible for global EPC contracting and led the portfolio
management for major pipeline projects. Mr. Berra has also served in" senior leadership positions with
engineering and construction contractors, The Shaw Group from November 2004 to August 2006 and KBR
from May 1990 to October 2004. Mr. Berra graduated from The University of Texas at Austin with a Bachelor
of Science in Mechanical Engineering and is a licensed professional engineer in the State of Texas. He is a
member of the executive board of the Engineering Construction and Contracting (ECC) Association, and
served as chairman of this organization in 2010. ' _

Jerrit. M. Coward joined Willbros in 2002 as a Project Manager, and assumed full operations
responsibility for our Nigerian operations in 2005, overseeing the discontinuation and sale of our Nigerian
interests. - He ' was promoted to President of our Upstream Oil & Gas segment in January 2008 and also
currently serves as a Senior Vice President of the Company. Prior to joining Willbros, he worked for Global

~Industries as Project Manager, Operations Manager and Commercial Manager. He has held foreign

as"signme‘hts in Nigeria and Mexico as well as executing international projects in various other countries. He
has worked his entire professional career in the oil and gas construction industry. Mr. Coward is a graduate
of Texas A&M University at Galveston with a Bachelor of Science in Maritime Systems Engineering.

- Richard E. Cellon'was named President Downstream Oil & Gas and Senior Vice President of the
Company in October 2010. Mr. Cellon joined Willbros in January 2010 and.was named as President,
Government Services. He was named President, Government, Tank, & Construction Tank Services within
the Downstream Oil & Gas segment in July 2010. Prior to joining Willbros, Mr. ‘Cellon had more than 30
years of federal government leadership experience with the United States Navy in faciliies management;
construction, and acquisition, as well as contingency operations. His breadth of experience includes strategic
planning, financial management, and operations management of multi-year construction programs, including
global leadership of the Naval Construction Force of 16,000 Seabees. Mr. Cellon holds degrees from the
U.S. Naval Academy, the Naval War College, the University of Florida' and completed the Advanced
Management Program at the Wharton School, University of Pennsylvania. He retired from the U.S. Navy as
a Rear Admiral in 20009. o I ' '
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer
Purchases of Equrty Securities :

Our common stock commenced trading on the New York Stock Exchange on August 15, 1996, under
the symbol “WG.” The following table sets forth the high and low sale prices per share of our common stock.
as reported by the New York Stock Exchange for the periods indicated:

' _ High Low
For the year ended December 31, 2010: v
First Quarter............ s $ 1851 $§ - 11.57
Second Quarter.........o.ooeeiiiins 13.76 1 8.93
Third Quarter.......... SRR s ' 9.75 . 6.80
Fourth QUAMET .c.....r..eoecveeererrrere R 1002 6.84
For the year ended December 31 2009
~ First Quarter................ e, S '$ 1164 $ 5.85
Second QUAMET........cccooeeeceereas e 17.01 9.21
Third Quarter.......ccocccvececiiiiercieen, 15.58 © 10.78
Fourth Quarter ......... ree e ' 18.11 . 12.59

Substantially all of our stockholders maintain their shares in “street name” accounts and are not |
individually, stockholders of record. As of March 10, 2011, our common stock was held by 123 holders of
record-and an estlmated 7,400 beneficial owners. : _

Dividend Policy’

Since 1991, we have not paid any cash dividends on our capital stock except dwrdends in 1996 on our
outstanding shares of preferred stock, which were converted into shares of common stock on July 15, 1996.
We anticipate that we will retain _earnings to support operations and to finance the growth and development
of our business. Therefore, we do not expect to pay cash dividends in the foreseeable future. Our 2010
Credit Facility prohibits us from paying cash dividends on our common stock.

Issuer Purchases of Equity Securltles

The following table provides mformatlon about purchases of our common stock by us during the fourth
quarter of 2010:

. . Maximum

Total Number ~ Number (or

of Shares Approximate
Purchased as  Dollar Value) of
Part of Shares That May

' Publicly "~ YetBe

Total Number Average - Announced - Purchased
of Shares Price Paid - Plans or “ . Under'the Plans

Purchased " Per Share ® Programs. _ or Programs
October 1, 2010 — October 31, 2010 950 $ 946 - -
November 1, 2010 ~ November 30, 2010 . 12,780 : . 7.09 , - .-
December 1, 2010 — December31 2010 - . 681 . 0.82 - . -
Total Lo 14,411 $ 7.38 - e

(1) Represents. shares of common stock acquwed from certain of our officers and key employees under the share withholding
provisions of our 1996 Stock Plan and 2010 Stock and Incentive Compensation Plan for the payment of taxes associated with
the vesting of shares of restricted stock granted under such plans.

(2) The price paid per ‘common share represents the closing sales price of a share of our common stock as reported by the New
York Stock Exchange on the day that the stock was acquired by us.
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Item 6. Selected Financial Data
SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA
(Dollar amounts in thousands, except per share data)

Year ended December 31, .
2010 2009 2008 2007 2006

Statement of Operations Data: : :

Contract revenue $ 1192412 § 1,259,773 $ 1,912,704 $ 947,691 $ 543,259

Operating expenses:- : e : '
Contract ™ ‘ 1,080,391 1,115,224 1,650,156 845,743 496,271
Amortization of intangibles” 9,724 8,515 10,420 794 -
General and administrative™ 118,427 82,345 118,027 68,071 58,054
Goodwill impairment 60,000 ‘ - B 62,295 - -
Changes in fair value of (45,340) - ' - - : -

_contingent earn-out liability . . . : .

Other charges 3,771 12,694 ) - - -
* Acquisition costs ' S 10,055 S 2,499 . . 0 E -

Government fines , - - ' - 22,000 -
Operating income (loss) . . (44,618) 40,496 71,806 11,083 .. (11,066)
Interest expense, net . (27,565) (8,328) - (9,032) (6,055) .. . (11,820)
Other income (expense) . - 5,474 . 819 . 7,891 (3,477) -~ 569
Loss on early extinguishment of debt ) S . s e - (15,375): - -
Income (loss) from continuing operations before (66,707) 32,987 70,665 (13,824) (22,317)

income taxes e . :
Provision (benefit) for income taxes - ' (36,150) 8,734 25,942 14,503 2,308
Income (loss) from continuing operations (30,557) 24,253 44,723 (28,327) (24,625)
Income (loss) from discontinued operations net of (5,272) (4,613) 745 (21,414) - - (83,402)

provision for income taxes i i
Net income (loss) i (35,829) 19,640 45,468 (49,741) .. (108,027)
Less: Income attributable to noncontrolling interest (1,207) (1,817) (1,836) (2,210) (1,036)
Net income (loss) attributable to Willbros Group, $ (37,036). $ 17,823 $ 43632 (51,951) $ (109,063)
Reconciliation of net income attributable to Willbros '

Group, Inc. : ) ) .
Income (loss) from continuing operations $ (31,764) $ 22,436 $ 42,887 $ (30,537). ' $  (25,661)

~ Income (loss) from discontinued operations (5,272) (4,613) 745 (21,414) (83,402)

Ne;t income (loss) attributable to Willbros Group, $ (37,036) $ 17823 $ 43,632 $ -(51,951) . "$ : (169,063)
Ba:ig income.(loss) per share attributable to

Company shareholders: .

- Continuing operations $ (0.74) $ 0.58 $ 1.12 $ (1.04) % (1.14)
Discontinued operations (0.12) (0.12) 0.02 (0.73) (3.72)
Net income (loss) $ (0.86) $ 0.46 $ 1.14 $ (1.77) % (4.86)
Diluted income (loss) per share attributable to

Company shareholders:
Continuing operations $ (0.74) $ 0.58 $ 1.10 $ (1.04) $ (1.14)
Discontinued operations (0.12) (0.12) 0.02 (0.73) (3.72)
Net income (loss) $ (0.86) $ 0.46 $ 1.12 $ (1.77) % (4.86)
Cash Flow Data:
Cash provided by (used in):
Operating activities $ 53,446 $ 53,879 $ 191,646 $ (15,793) $ (102,587)
Investing activities (404,651) (34,036) (11,725) (150,601) 33,373
Financing activities 291,220 (35,056) (60,044) 219,340 50,785
Effect of exchange rate changes 2,402 6,135 (5,001) 2,297 139
Balance Sheet Data (at period end): .
Cash and cash equivalents ) . $ 141,101 $ 198,684 $ 207,762 $ 92,886 $ 37,643
Working capital : 269,500 297,736 280,441 202,296 171,616 !
Total assets ) ) . 1,285,802 728,378 787,344 778,391 580,654
Total liabilities 762,262 240,383 343,209 375,666 478,830
Total debt 387,933 104,037 120,514 . 141,578 149,697
Stockholders’ equity . 523,540 487,995 444,135 402,725 101,824
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Other Financial.Data (excluding
discontinued operations): . , S .
12 Month Backlog (at period end)® - $ 946,315 $ 389,350 $- 655,494 $ 1305441 $ 602,272

Capital expenditures, excluding acquisitions -~ 18,300 13,107 53,048 74,548 23,481
EBITDA ©® 75,816 80,358 185,059 10,696 897
Number of employees (at period end): 7,271 3,714 6,512 5,475 4,156

(1) Historically, we have shown depreciation and amortization as a separate line item on our Consolidated Statements of Operations.

: Effective for. the fiscal year ended December 31, 2007, depreciation and amortization related to operating activities is included in -
Contract and depreciation and amortization related to general and administrative activities is included General and Administrative .
(“G&A"). This change in presentation was made to bring our presentation of financial resuits in line with our peers and provide
greater comparability of our results within the industry. )

(2) Backlog is anticipated contract revenue from uncompleted portions of existing contracts and contracts whose award is reasonably
assured. ‘

(3) EBITDA from continuing operations represents earnings from continuing operations before net interest, income taxes,
depreciation and amortization and impairment of intangible assets. EBITDA from continuing operations is not intended to - -
represent cash flows for the respective period, nor has it been presented as an alternative to operating income from continuing
operations as an indicator of operating performance. It should not be considered in isolation or as a substitute for measures of
performance prepared in accordance with accounting principles generally accepted in the United States. See our Consolidated
Statements ‘of Cash Flows in” our Consolidated Financial Statements included elsewhere in this Form 10-K. EBITDA from-
continuing operations is included in this Form 10-K because it is one of the measures through which we assess our financial *
performance. EBITDA from continuing operations as presented may not be comparable to other similarly titled measures used by
other companles A reconciliation of EBITDA from continuing operations to GAAP financial information .is provided in the table
below. . . .

e

. Year Ended December 31,

2010 2009 2008 . 2007 2006
Reconciliation of non-GAAP financial measure: ' ’
Income (loss) from continuing operations c o
-~ attributable to Willbros Group. Inc. $(31,764) $ 22,436 $ 42,887 $ (30,537) $ (25,661)
" Interest expense, net o 27,565 8,328 9032 6,055 11,820
Provision (benefit) for income taxes (36,150) 8,734 . 25942 14503 . . 2,308
Depreciation and amortization » 56,165 40,860 44,903 20,675 12,430
" Goodwill impairment ' 60,000 - 62,2‘95” B | .- -
E EBITDA from continuing operations ~ $ 75816 $ 80,358 $185059 $ 10696 $ 897
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Item 7. Managément’s Discussion and'AnaI'y>sis of Financiai C-ond\itio_n and Results of Operations '(In
- thousands, except share and per share amounts or unless. otherwise noted)

The following discussion and ‘analysis should be read in conjunction ‘with our consolidated financial
statements and the notes thereto included elsewhere in this Form 10-K. “Additional sections in this Form 10-
K which should be helpful to the reading of our discussion and analysis include the following:. (i) a description
of our services provided, by segment found in [tems 1 and 2 “Business and Properties"—"Services Provided”
(ii) a description of our business strategy found in ltems 1 and 2 “Business and Properties”—"Our Strategy”;
and (iii) a description of risk factors affecting us and our business, found in Item 1A “Risk Factors.”

Inasmuch as the discussion below and the other séctions to which we have referred you pertain to
management’s comments on financial resources, capital spending, our business strategy and the outlook for
our business, such discussions -contain forward-looking statements. These forward-looking statements
reflect the expectations, beliefs, plans and objectives of management about future financial performance and
assumptions underlying management's judgment -concerning the matters discussed, and .accordingly,
involve estimates, assumptions, judgments and uncertainties,  Our actual results could differ materially from
those discussed in the forward-looking statements. Factors that could cause or contribute to any differences
include, but are not limited to, those dis¢ussed below and elsewhere in this Form 10-K, particularly in Item

1A “Risk Factors” and in “Forward-Looking Statements.”
OVERVIEW * - o

Willbros is a global provider of engineering and construction services to the oil, gas, refinery,
petrochemical and power industries with a foctis on infrastructure such as oil & gas pipeline systems, electric
transmission and distribution (T&D) services and refinery downstream markets. Our offerings include
engineering, procurement and construction (either individually or as an integrated “EPC” service offering),
turnarounds, maintenance and other specialty services. v - - -

2010 Year in Review' v

During 2010, revenue decreased $67,361 (5.3 percent) to $1,192,412 from $1,259,773 in 2009.
Operating income, excluding Special Items, decreased $79,902 (197.3 percent) to an operating loss of
$39,406 from operating income of $40:496 in 2009, and operating margin:decreased 6.5 percentage points
to a negative 3.3 percent in 2010 from an operating margin of 3.2 percent in 2009. Refer to the “Financial
Summary” section included in this MD&A for further discussion and detail of our fourth quarter and full year

operating results ahd for details on Special ltems.

Although market conditions started to improve during the year, we continued to be challenged by weaker
demand for our services, which was compounded by p6or visibility for the timing of -both committed projects,
as well as anticipated projects. As a result, we found ourselves maintaining our operations at resource
levels sufficient to initiate and complete these projects. This situation resulted in a misalignment of our fixed
costs as a result of the uncertain timing of revenues. R H ‘ . S

We also incurred upfront costs to invest in the future. of the Company by diversifying our end market
~ exposure through the InfrastruX acquisition and expanding our service offerings through opening new offices .
in the gas shale play areas to increase our presence in our customers’ work areas. We believe these
investments advance our strategy to diversify our end market exposure and to increase our revenue stream
from recurring services. Growing -our revenue stream-associated with more recurring services will provide
improved stability and predictability.. Strategically, ‘we -are in the ‘midst of a transformation. We have
successfully refocused our business model on North America, expanded our addressable markets to include
significant exposure to the second largest hydrocarbon reserves in the world - the oil sands in Canada, the”
massive unconventional shale play developments in the U.S., the industrial process and refining market and.
the expansion and improvement of the North American electric utility grid. We believe each of these markets

v

carries with it significant recurring services opportunities.

Our acquisition of InfrastruX came with more costly debt than originally expected and substantial
overhead and indirect costs. The delays, which we discussed in our third quarter earnings call, also
contributed to our loss position and reduced our financial flexibility. --For the projects that we have been
awarded in-our upstream and downstream businesses, the market:remains. highly competitive. and we bid .
most of these projects with tighter margins, and resuilts in Canada were negatively. impacted by delays and
cost overruns on certain projects. - o o Ter T ST :

49




On the positive side, we had many successes. We had good results on our major project execution in
the United States, which can be highlighted by our superior performance executing the Fayetteville Express
Pipeline (“FEP”) project, which we completed under budget and on schedule: . Additionally, our. Upstream Oil
& Gas engineering unit exceeded its plan and our Downstream Oil & Gas segment improved its performance
to better than breakeven in the second half of the year as we anticipated. '

Lookmg Fowvard to 2011 - g )

As we move |nto 2011 our humber one prlorlty is restonng our fmanmal strength Our management
team is focused on four priority objectlves ‘

1. Reduce debt by approximately $50 to $100 million to S|gn|fcantly reduce interest expense and
provide better financial flexibility. This should translate more of our EBITDA into_earnings;

2. ‘Maintain our focus on North America. Our presence in the Canadian oil sands and the U:S. electrlc
transmission markets present the best growth opportunities for us. This is where our key markets .
and resources come together to offer the best risk adjusted returns. Currently, we: are not plannlng
to pursue large international pro;ects Irke we did in 2010; . . . SR s

~ 3. Continue to empha3|ze and lmprove our project management tools and capabllltles We have Iarge,
projects in backlog that can make a significant impact on our bottom line; and - ‘

4. Remain focused on Safety. Our objective for the year is to reduce injuries by 50 percent We
differentiate Willbros on this value both as an employer and as a prowder of services.

These objectlves overarch actlons already undenNay |nclud|ng
e Fully integrating lnfrastrux into Willbros;

. Adaptmg our Upstream business to meet changlng market condltlons and execute the newly
awarded and currently underway Acadian project to the same standards as FEP;

e Reducing operating costs and creatlng efﬂmenmes that W|ll enhance our competltlveness and
|mprove our bottom line; and

° Contmue movmg our model to an operatmg company structure whlle fosterlng a common set of
values and culture. .

Our primary financial objective is’ reducing our leverage position by paylng down debt. This reqwres us_
to modify some of our 2010 Credit Agreement covenants. On March 4, 2011, ‘we reached an agreement with -
our lenders to amend our 2010 Credit Agreement which. will allow us to sell equipment, real estate and
business units; and in most cases, proceeds from these divestitures would be required.to pay down the
Term Loan. We are also continuing to evaluate under-utilized and non-strategic assets with the aim of
monetizing assets to pay down debt. In 2010, we-sold under-utilized equipment with a net book value of
$12,226 and to date in 2011, we have identified additional properties and -equipment havmg a net book value
of $18,867. As part of this debt reduction process, we have a study underway to assist us in determining the
strategic fit and potential future  contributions of various business units. The outcome of this study is
expected to yleld targets for d|vestment which will contribute to our overall debt reductlon objectlve '

We are focused on executing our. 2011. plan, while concurrently. |dent|fy|ng opportunltles to reduce
operating costs and create: efficiencies that will enhance our competitiveness and improve our bottom line. .
Our overhead and indirect costs are too high to sustain our desired financial performance Iey,el in a weak
market. Accordingly, we are in the process of identifying additional cost reduction opportunities, = We .
continue to audit our costs:in all our segments, and we are encouraged that the new cost structure in our.
Downstream Qil & Gas has aided its return to profitability. - : l : .

" During 2011, we expect to see continued |mprovement from each of our busmesses '
Our Strategy

: As expanded upon in deta|l in Items 1 and 2 — “Business and Properties” of this Form 10-K, our vision is -
to be a leading provider to the -global: infrastructure and. government services markets of diversified
professional construction and maintenance solutions addressing the entire asset lifecycle. Adherence to our
values of safety, honesty and integrity, our people, our customers, superior financial performance, vision and
innovation and effective communication will guide us in the execution of our strategy which.consists of the
following: -

50




«  Stabilizing our revenue stream with recurring services;

. Focusmg on managmg risk; ‘

.;' Leveraging our mdustry position and reputatlon |nto a broader service offenng,
e Maintaining financial fleX|b|I|ty, and ‘

-« ~ Leveraging our core servrce expertise |nto addltlonal full EPC contracts

Successfully executmg our strategy will ensure that we are not only well posmoned to address the
challenges of 2011, but also are posmoned for success and to drlve shareholder value for years to come.

Significant Developments

‘Fayetteville Express Project (“FEP”) On April 1, 2010, we. commenced work on the" construction
contract for spreads three and four of the FEP project. ‘The approximately 185-mile natural gas pipeline
originates in Conway County, “Arkansas, continues eastward through White ‘County, -Arkansas, - and
terminates at an interconnection with Trunkline Gas Company in Panola County, Mississippi. FEP parallels
existing utility corridors, where possible, to_minimize the impact to the environment, communities and
landowners. FEP is a jomt venture between Energy Transfer Partners L.P. and Kinder Morgan Energy.
Partners L.P. Our scope of work included 120 miles of 42-inch plpellne beginning near Bald Knob,
Arkansas and endlng at the Trunklme |nterconnect|on This pl’OjeCt concluded in the fourth quarter 0f2010.

Williams Energy Canada Boreal Pipeline. In June 2010, our Canadian business was awarded
construction of the Williams Energy Canada Boreal Pipeline. The new 12-inch diameter pipeline will
transport high- vapor pressure liquids approximately 420 km from Wllllams Liquid Extractlon Plant north of
Fort McMurray to their Redwater Olefins Facility northeast of’ Edmonton, Alberta. Construction will be
completed in three construction seasons commencingin the fall of 2010 with fmaI completlon in the spring of
2012. This project commenced in the third quarter of 2010.- - v

InfrastruX Acqursrtlon On July 1, 2010 we. completed the acqulsmon of 100 percent of the outstandmg
stock of InfrastruX for a purchase price of approximately $486,000, before final working cap|tal and other
transaction adjustments. This acquisition significantly diversifies our capab|I|t|es and end markets. In addition
to providing meaningful access to the attractive electric transmission and distribution market, the acquisition
also expands the breadth of our natural gas capabilities and better positions us in targeted markets such as
the Marcellus shale play. InfrastruX and-its results of opérations iin the electric transmission and distribution
end markets are included in a newly established segment, Utility: T&D. Any goodwill recognized through this
transaction will be allocated to this segment, which will also bé the :reporting unit. Goodwill associated with
this transactlon is not expected to be deductible for tax purposes.. : '

‘The acquisition. of InfrastruX diversifies our end market exposure whlle expandlng our’capabllltles into
attractive geographies, including the Marcellus shale region where we are: already expanding-our presence
and are providing services to a major alliance partner, and more liquids ‘oriented. plays such as the Eagle -
Ford and Bakken shales. The combination creates a higher component of recurring services and is expected
. to provide additional stability, through the many master service agreements (“MSA”) InfrastruX has in place,
with longstanding client relationships, some as long as 50 years. In addition, we believe this achIsmon ‘will
allow us to offer the complementary pipeline services of a larger InfrastruX subsidiary that is focused on
smaller diameter, distribution and pipe-related field services. We believe the market. for pipeline systems’
construction services will be characterized by more prOJects of smaller scope and scale, and that the
comblnatlon of our large diameter pipeline construction, project management and engineering expertise with
the InfrastruX model will better meet cl|ent needs and. expectations going forward. We also recognrze
market fundamentals which lead us to believe the national transmission grid in the United States’ will
undergo significant expansion to meet reliability goals and link new, renewable generation with distant end
markets. Our new Utility T&D segment should benefit from our established and proven project management
systems as we apply them to major electric transmission line construction opportunltles .

Flnally, this transactlon 3|gn|f|cantly adds to our scale. We believe customers today are favorlng players '
with the capabilities to provide abroader and more integrated set of services. With the larger geographic
footprint, complementary service offerings and client bases, the InfrastruX acquisition broadens  our
prospects with addltlonal Cross- selllng and lntegrated EPC opportunltles

Pemb/na Pump Statlons In August 2010, Pembina- P|pel|ne Corporat|on awarded our Canadlan ‘
business a project for the construction of six:pump stations for the Nipisi Heavy Crude Pipeline Project. The
scope of work includes site ‘grading at select sites, piling, pipe rack, process pipe, installation. of process
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pumps, underground drain tanks, concrete work and site fencing. The project began in August 2010 and is
scheduled for completion in the first quarter of 2011.

NAVFAC Task Orders. In August 2010, the Naval Facilities Engineering Command (NAVFAC) awarded
our government services business five separate task orders under its global $350 million multiple-award
indefinite delivery-indefinite quantity (IDIQ) construction and construction services contract for Petroleum, Oil
and Lubricant (POL) fuel systems. The task orders include various inspections, construction and repair at
Eielson Air Force Base, AK; Misawa Air Force Base, Japan; Naval Air Station Oceana, Virginia Beach, VA,
Naval Support Activity, Panama City, FL; and Naval Air Weapons Station, Chma Lake, CA. The work began
in August and is scheduled for completron in early 2011.

Nipisi Pipeline Project. In September 2010, our Canadian busmess executed a contract to perform.
construction of "Spread C" for Pembina Pipeline Corporation's Nipisi & Mitsue Pipeline Projects. We will
construct approximately 90 km of-dual .20 inch and 8 inch pipeline near Slave Lake, Alberta. Construction
began in November and. the: pipeline is expected to be in service in mid-2011. The two pipelines will expand
Pembina's operating system in the vrcmlty of Whitecourt, Swan Hills, Slave Lake and north to the. eX|st|ng
Nipisi Terminal. : .

Oxy Elk Hills. In September 2010 CB&l selected our Upstream Oil & Gas segment to prowde EPC of 45;
miles of export plpellnes assomated with a new gas processing plant to be owned and operated by:"
Occidental of Elk Hills, inc. CB&l has been awarded the engineering, procurement and construction of the’
new processing plant at the Elk Hills oil and gas field in central California. Our portion of the total pl’O]eCt is
valued in'excess of $40 million. ; ‘

McKee Flare Gas Recovery. Diamond Shamrock Refining Company selected our Downstream Oil &
Gas segment to provide EPC of the new Flare Gas Recovery Facilities at the Valero McKee Refinery located
in Sunray, Texas. The project is valued at approxmately $14 m|lI|on

Defense Logistics. In September 2010, our government services busmess ‘was awarded a contract for
approxrmately $28 million by the Defense Logistics Agency-Energy. (DLA-Energy) to design, build, own, and
operate Six automated fuel dispensing facilites at Camp Pendleton, California. The five-year contract
includes options. for three additional five- year periods. The facility wrll provide petroleum products and'
services for government operations. ) '

BP Solar Project. In November 2010 ‘BP: Solar Internat|onal awarded the Hawkeye unlt of our Utility-
T&D segment a contract to construct an-approximately 37 MW-(direct current) solar photovoltaic project to
be located in the Town of Brookhaven on Long Island,.New York. The project commenced construction in
November 2010 and is:expected. to:be complete during the second half of 2011.

Central Maine Power. In December 2010, Central Maine Power ‘Company awarded our Utility T&D
business unit Hawkeye, LLC a contract.to ‘construct two regions of the Maine Power Reliability Program,
comprising a total of approximately-60 miles of new single circuit 345 kV transmission lines and the rebuild of -
certain existing transmission- lines:in southern Malne The work is expected to commence in sprlng 2011
and to:be complete in early 2014 : : l :

. Bangor Hydro Proyect in December 2010 Bangor Hydro Electric Company awarded the Hawkeye unit
of our Utility T&D segment a contract to rebuild Barigor Hydro’s existing 115kV Line 64 transmission line,
which originates in Bangor, Maine and extends north to Chester, Maine, for a total of approximately 44 miles
(“Line 64 Project”). The Line 64 Project is comprised of two segments the Northern Segment, which
extends from the Enfield Substation to the Keerie Road Substation, for a dlstance of approximately 12 miles;
and the’ Southern Segment, which extends from the Enfi eId,Substatlon to the Gorham Substation, for a
distance of approximately 32 miles. . The work _commenced' in December 2010 and is expected to be
complete in December 2011. ‘ o '

- 'Haynesville Extension, Acadlan P/pe/me in January 2011, Enterprlse Products Partners awarded our
U.S. Construction Segment 1 of the Haynesville Extension Project which includes approximately 106 miles
of 42-inch pipeline. Segment 1 originates.in the northwest portion of Red River Parish, LA and terminates
near Boyce LA. The work began in February 2011 and is expected to be complete i in August 201 1.

Financial Summary

During 2010, we generated revenue from continuing operations of $1,192,412 and an operating loss of
$44,616, resulting in a net loss of $31,764, or $0:74 per diluted share. There are two large non-cash
transactions reflected -in-these results. - In .the third quarter,” operating:income ‘was improved by $45,340
($45,340 after tax) as a result of reducing: our 2011 contingent earnout liability related to the March 11, 2010
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agreement to purchase InfrastruX. Also in the third quarter, an initial $12,000 ($7,200 after tax) estimate was
recorded as a minimum Downstream Oil & Gas segment goodwill impairment. The fourth quarter annual
impairment testing resulted in a final $60,000 ($36,000 after tax) goodwill impairment; the additional $48,000
($28,800 after tax) was charged to operating income in the fourth quarter. Excluding the impact of the
contingent earnout adjustment and the goodwill impairment (collectively referred to as “Special ltems”), the
fourth quarter and full year results were as follows: '

Change in
Fair Value . .
of . Before
. Contingent Goodwill Spegia1|
Three Months Ended December 31,2010  AsReported _ Earnout  Impairment _ ltems ¥
Operating income (loss) $ (87,406) $ - § 48,000 § (39,406)
Net income (loss) from continuing
- . operations $ (66,302) $ - $ 28800 $.(37,502)
Diluted income (loss) per share from : '
continuing operations $ (1.41) $ - $§ 061 $ (0.80) -
Fully diluted shares, as reported 47,099,756 . 47,099,756 = 47,099,756 47,099,756, .
Year Ended December 31, 2010 . : v
Operating income (loss) ‘ $ (44616) $ (45340) $ 60,000 $ (29,956)
Net income (loss) from continuing L :
operations A $ (31,764) ' $ (45,340) . $ 36,000 $ (41,104)
Dilutéd income (loss) per share from o o
... continuing operations , S $ (0.74) §$ (1.05) $ 083 $ (0.96)
_ Fully diluted shares, as repbrted 43,013,934 - 43,013,934 43,013,934 43,013,934

(1) Operating income (loss) before Special Items, Net income (loss) from continuing operations before
Special Items and Diluted income (loss) per share from continuing operations before Special Items, non-
GAAP financial measures, exclude items that management believes affect the comparison of results for -
‘the periods - discussed below. Management also believes results excluding these items are more

" comparable .to estimates provided by securities analysts and therefore are useful in evaluating
- operational trends of the Company and its performance relative to other engineering and construction
companies. There were no Special Items during 2009. : -

Full Year 2010 Results

During 2010, revenue decreased $67,361 (5.3 percent) to $1,192,412 from $1,259,773 in 2009. This
decrease is primarily due to a reduction of large diameter pipeline projects in our, Upstream. Oil & Gas
. segment, exacerbated by delays in execution schedules on pipeline and facilities work in our Canadian
business, offset by $317,512 contributed by our newly acquired Utility T&D segment. : : '

Operating income, excluding Special ltems, decreased $79,902 (197.3 percent) to an operating loss of
$39,406 from operating income of $40,496 in 2009, and operating margin decreased 6.5 percentage points
to a negative 3.3 percent in 2010 from an operating margin of 3.2 percent in 2009. The legacy segments,
Upstream Oil & Gas and Downstream Oil & Gas, both experienced substantial year-over-year reductions to
their operating resuits. Upstream Oil & Gas decreased $28,283 or 70.7 percent to $11,714 and Downstream
Oil & Gas decreased $15,714 to a loss of $15,215 as compared to operating income of $499 in 2009. These
unfavorable variances reflect a full year of a very difficult economic cycle for the engineering.. and
construction industry as compared to only a partial year in 2009, compounded by significant project losses in
our Upstream Oil & Gas Canadian business previously discussed. Work carried forward from 2008 buffered
the reduction to operating income in the first half of 2009. Almost two thirds of 2009’s revenue of $1 259,773
occurred in the first six months of the year. ' ' o ' ’

- Also contributing to the successive year operating loss was $26,455 in operating loss- contributed by
Utility T&D, representing six months of results for our new segment acquired July 1, 2010. The loss is
attributable to a combination of a weak electric distribution business and large electric construction projects
being delayed from 2010 into 2011. In addition, during 2010, we incurred acquisitions' costs of $10,055, an
increase of $7,556 from 2009, primarily from the pursuit-and acquisition of InfrastruX. T
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Interest, net expense increased: $19,237 (231.0 percent) to $27,565 from $8,328 in 2009. The increase in
net expense is a direct result of the $300,000 Term Loan used to acquire InfrastruX on July 1, 2010.

Other, net income mcreased $4,655 (568.4 percent) to $5,474 from $819 in 2009. This change was
primarily driven by apprOX|mater $3,300 in gains recognized on the sale of assets and.$2,200 in certain
goods and services tax (“GST”") refunds obtained in our Canadian business. We had $1,539 in gains on
asset sales recognized, offset by $720 in other net expense during 2009.

The provision for income taxes for 2010 decreased $44,884 to a tax benefit of $36,150 on losses from
continuing operations before income taxes of $66,707, as compared to a provision for income taxes of
$8,734 on income from continuing operations before income taxes of $32,987 in 2009. The decrease in the
provision for income taxes is primarily due to the decrease in operating income recognized during 2010 and
no tax expense recognized in connection with the release of $45,340 of the’ contingent earnout liability
associated with the acquisition of InfrastruX.

Refer to the “Results of Operations” section for further discussion and detail of the operatlng results for
each of our segments.

Fourth Quarter 2010 Results

In the fourth quarter of 2010, we incurred a net loss of $66,302 or $1.41 per basic and diluted share from
continuing operations revenue of $398,496 as compared to net income of $36,698 from continuing
operations revenue of $408,792 for the third quarter of 2010. Excluding the fourth quarter Special item of
$48,000, or $28,800 after-tax, the fourth quarter loss is reduced to $37,502.. See the table above for a
reconciliation of operating income and net income excludlng Special ltems.

The fourth quarter of 2010’s sequential quarter revenue was fairly consistent with the previous quarter
The revenue decrease of $10,296 (2.5 percent) is primarily attributable to the mechanical completion of a
large U.S. pipeline project during the third quarter and the lack of U.S. pipeline and power construction
activity during the fourth quarter as this work returns to a more seasonal pattern of execution concentrated
from early spring to late fall (drier months). These factors were offset by the commencement of two large
pipeline projects and one facilities project during the fourth quarter of 2010 in our Canadian business, which
had minimal project revenue in the third quarter of 2010 and follows a seasonal pattern from late faII to early
spring. A .

The correspondlng sequentlal quarter decrease in operating income was $132 814 (292.5 percent). The
fourth quarter of 2010 had an operating loss of $87,406 versus operating income of $45,408-in the third

quarter of 2010.. Excluding the Special ltems, the sequential quarter decrease is- $51,474 and is primarily the _

result of limited work by the ‘higher margin U.S. Pipeline operations. Although the U.S. Pipeline revenue
reduction was partially made up by Canada pipeline and facilities projects; Canada actually recognized
substantial project losses related to unexpected winter conditions. Two Canada projects reverted to-loss
projects in the fourth quarter because of schedule and adverse weather delays. The operating margins,
excluding -Special 'Items, “for the fourth quarter and thlrd quarter of 2010 were negatlve 6.8 percent and
posntlve 3.0 percent respectlvely ’

Other Financial Measures
Backlog

In our industry, backlog -is consrdered an indicator of potentlal future performance as it represents a
portion” of the future revenue stream. Our strategy is focused on capturing ‘quality backlog with margins
commensurate with the risks associated with a given project, and for the past several years we have put
processes and procedures in place to |dent|fy contractual and execution risks in new work opportunities and
believe we have instilled in the- organlzat|on the discipline to price, accept and book only work which meets
stnngent criteria for commermal success and profitability.

We believe the backlog flgures are firm, subject only to the cancellatlon and modification provrswns
contained in various contracts. Addltlonally, due to the short duration of many jObS revenue -associated with
jobs performed within a reporting period will not be reflected in quarterly backlog reports. We: generate
revenue from numerous sources, including contracts of long or short duration entered into during a year as
well as from various contractual processes, including change orders, extra work and variations in the scope
of work. These revenue sources are not added to backlog until realization is assured o

, Backlog broadly consrsts of antrcnpated revenue from the uncompleted portions of eX|st|ng contracts and
contracts whose award is reasonably assured Historically, our backlog has only included ‘estimated work
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under MSAs for a period of 12 months or the remaining term of the contract, whichever is less. However,
with the July 2010 acquisition of InfrastruX, we gained a significant alliance agreement with Oncor and other
customers with-work defined by MSAs. Under the Oncor MSA, we are the preferred contractor for the
construction of Oncor’s portion of the Competitive Renewable Energy Zone (“CREZ") work that is. scheduled
to be completed in 2013. We expect this-assignment to generate over $500 million in construction revenue
for our Utility T&D segment over the next three years. With this as the primary catalyst, we have updated our
backlog presentation to reflect not only the 12 month MSA work estimate, but also the full-term value of the
contract as we believe that this information is helpful in providing additional long-term visibility. We determine
the amount of backlog for work under ongoing MSA maintenance and construction’ contracts by using
recurring “historical trends inherent in the MSAs, factoring in seasonal demand and projecting customer
needs based upon ongoing communications with the customer. We also include in backlog our share of
work to be performed under contracts signed by joint ventures in which we have an ownership intérest.

At December 31, 2010, 12 month backlog from continuing operations increased $556,965 (143.0
percent) to $946,315 from $389,350 at December 31, 2009, driven primarily by an additional $527,912 of 12
month backlog contributed by the newly acquired Utility T&D segment. The Upstream Oil. & Gas segment,
with a 12 month backlog of $311,326, also contributed to the overall rise in backlog by increasing $68,132,
or 28% from the 2009 12 month backlog level. ‘These increases were offset by -a ‘decrease in the
Downstream Oil & Gas segment 12 month backlog of $39,079 or 27%. -+ -~ = ‘ o

~ In our Upstream Oil'& Gas segment, 12 month backlog increased $68,132 from 2009 driven primarily by
our-Canadian and engineering businesses, which experienced year over 'year increases of $199,545 “and
$48,299, respectively. This was' offset, however, by a decrease of $179,712 in -all other busiriess units
primarily due to the completion of our largest 2010 pipeline construction project, FEP, not replaced with
equivalently sized work in the latter part-of 2010. Our pipeline  construction- services contracting has
experienced a return to a historical North Ametrica contracting model that is characterized by competitive -
fixed price bids and short time periods from project bid to execution, except for large EPC contracts that can
span more than oné year. With the return to historical contracting patterns, we expect to experience lower
backlog numbers partially as a result of eliminating the much longer lead times between the award of -and
the execution of projects. R . : :

-~ The Downstréam Oil & Gas segment continued to experience a slower than -expected return to business’
levels realized in-2008. During 2010, turnaround work continued to be completed fasterthan new work was-
added.. R - ' S - S

_ In our Utility T&D segment, six customer relationships. are expected to contribute $209,400 in revenue
during 2011. As previously discussed, a significant portion of the Utility T&D backlog- is associated . with
recurring services on MSA contracts that extend beyond 2011.

- When factoring in the backlog beyond the current 12 months, an additional $1,229,712 in revenue is
anticipated. MSA agreements account for $1,178,191 of this amount. The remaining $51,521 is attributable
to current lump sum projects in the Upstream Oil & Gas and Utility T&D segments. The Utility T&D segment
currently accounts for $854,367 of the reported MSA backiog beyond 12 months and is derived from

. agreements extending until July of 2017. The remaining $323,824 is associated with. Upstream Oil- & Gas
segment MSA work and is primarily comprised of work from a single Canada MSA extending through 2017
~and valued at $303,000. . e

Backlog for discontinued ope:rations was $0 at December 31, 2010 and ‘$‘2,392. at DeCémber 31 2009;‘

The following table shows our backlog by operating segment as of December 31, 2010 and 2009.:

As of December 31,

2010 L 2009 .
12 Month  Percent Total Percent 12 Month Percent Total Percent
Upstream Oil & Gas $ 311,326 32.9% $ 653,671 30.0% $243,194 62.5% - $283,130 66.0%
Downstream Oil & Gas 107,077 11.3% 107,077 5.0% 146,156 37.5% 146,156 34.0%
Utility T&[j 527,912 55.8% 1,415,279 65.0% - 00%. - 0.0%
Total Backlog 8§ 946,315 100.0% $2,176,027 100.0% $ 389,350 100.0% $429,286 100.0%
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EBITDA and Adjusted EBITDA from Cont/numg Operations

We use EBITDA (earnings before net interest, income taxes, depreC|at|on and amortlzatlon) as-part of
our overall assessment of financial performance by comparing EBITDA between accounting ‘periods. -We
believe that EBITDA is used by the financial community as a method of measuring our. performance and of-
evaluating the market value of companles considered to be in businesses similar to ours. - -

EBITDA from contlnumg operatlons for 2010 decreased $4 542 (5.6 percent) to $75, 816 from $80 358 in
2009. The decrease in EBITDA during 2010 is primarily a result of the $45,340 change in fair value of the
contingent earnout Irablllty recognized in the third quarter of 2010 and an overall decrease in. restructuring
costs of $8,923, offset.by decreased contract income of $23, 113 (excluding depreC|at|on) and an increase in
G&A of $35, 646 (excluding deprematron) L

-In addition to EBITDA, management uses Adjusted EBITDA for:

e . Comparing normalized operating results with correspondlng “historical perlods and wrth the
' operatlonal performance of other companies in our |ndustry, and ST

. Presentatlons made to analysts, investment banks and other members of the flnanC|aI ;
community who use this information in order to make investment de_crsrons about us. -

Adjustments to EBITDA broadly consist of items which management does not consider representative of
the ongoing operations of the Company These generally include. costs or benefits that are unusual, non-
cash or one-time in nature. These adjustments are included in various performance metrics under -our. credit:
facilities and other financing arrangements. The EBITDA adjustments to determine Adjusted EBITDA are
itemized in the following table. You are encouraged to evaluate these adjustments and the reasons we
consider them appropriate for supplemental analysis. In evaluating Adjusted. EBITDA, you should be aware
that in the future we may incur expenses that are the same as; or similar to, some of the adjustments. in this -
presentation. Our presentation of Adjusted EBITDA should not be construed as an mference that our future
resuits will be unaffected by unusual or non-recurring items. - - S

EBITDA and Adjusted EBITDA are not financial measurements recognized under US generally’
accepted accounting principles, or U.S. GAAP, and when analyzing our operating performance, investors
should use EBITDA and Adjusted EBITDA in addition to, and not as an alternative for, net income, operating
income, or any other performance measure derived in accordance with U.S. GAAP, or as an alternative to..
cash flow from operating activities as a measure of our liquidity. Because all companies do not use identical
calculations, our presentation -of EBITDA and ‘Adjusted EBITDA may be different from srmllarly tltled_
measures of other companies. ’

A reconciliation of EBITDA and Adjusted EBITDA from contrnunng operatlons to U S. GAAP fmancral
mforrnatlon follows

Year Ended December 31,

. , 2010 2009 2008

Net income from continuing operations attnbutable to erlbros T : o :

. Group; Inc. . : $(31,764) $ 22,436: § -42, 887
interest, net - 27,565 -~ 8,328~ . 9,082
Provision (benefit) for income taxes o . (36,150) 8,734 ‘ 25,942
Depreciation and amortization ’ 56,165 40,860 44,903
Goodwill impairment ‘ ' 60,000 -.. - 62,295
EBITDA . 75,816 80,358 185,059
Changes in fair value of contingent earnout liability (45,340) - -
DOJ monitor cost , E : 4,002 2,582 530
Stock based compensation - , 7,957 9,549 - - 11,652
Restructuring and reorganization costs _ 3,771 12,694 Lo -
Acquisition related costs v 10,055 2499 -
(Gains) on sales of equipment (3,538) . (1,082) - {7,081)
‘Noncontrolling interest ‘ 1,207 1,817 1,836
Adjusted EBITDA : ’ $ 53,930 $ 108,417 $ 191,996
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Discontinued Operations

'For the year ended December 31, 2010, loss from discontinued operations was $5,272 or $0.12 per
share. This compares to a loss from discontinued operations of $4,613 or $0:12 per share for the year ended

December 31, 2009. The 2010 loss from discontinued operations is primarily due to the classification of our |

Libyan operations as discontinued operations as of December 31, 2010. Our investment in establishing a
presence in Libya, while résulting in contract awards, has not yielded any notice to*proce€d on subject
awards, and we have, therefore, exited this market due to the ‘delays and identification”of other more
attractive opportunities. =~ - = - ‘ : EREAN ' '

. Transition Services Agreement (“TSA")

The TSA expired on February 7, 2009, which ended our obligation to provide any further support or-

other services to Ascot in'West Africa or otherwise. Although the Transition Services Agreement expired, we
continue to incur legal fees related to the West African Gas Pipeline Company- Limited' (‘"WAPCo") parent
company guarantee assertions as further discussed in Note-21 — Discontinuance of Operations, Asset
Disposals and. Transition Services Adgreement.. These legal fees are expected to escalate and continue over
the next several years. At this time, we are unable to estimate the likely total legal costs. :

-Parent Com'panyGuaranths

Although the Nigeria letters.of credit and the TSA have expired, we continue to have potential financial
exposure from parent.company performance guarantees related to several projects in Nigeria that were
contracted by our subsidiary, Willbros West Africa, Inc. (“WWALI’), at the time of our February 7, 2007 sale of
WWAI to Ascot. On February 15, 2010,-we received a letter from attorneys representing WAPCo advising us

that we were liable for approximately $265,000 of damages allegedly incurred by WAPCo .to complete the.

remaining portion of the scope of work (a portion of the West Africa Gas Pipeline project or “WAGP”)
originally contracted by WWAI. After WWAI was sold to Ascot, on February 27, 2008, WAPCo provided
WWAI with notice of terminatioh of the WAGP contract. We intend to ‘contest this claim for damages
vigorously. At this time, no estimate can-be made on the likely outcome of what is expected to be a
prolonged period of litigation. "~ ’ » e ’ '

_ Additional financiél disciosurés and information on 'disco'riti"nuéd‘opérations and the February 15, 2010

WAPCo letter are provided in Note 21 — Discontinuance of Operations, Asset Disposals and Transition
Services Agreement included in ltem 8 and in Item 1A - Risk Factors of this Form 10-K.

RESULTS OF OPERATIONS

‘Our contract revenue and contract costs ‘are significantly impacted by the capital budgets of our clients
and the timing and location of ‘development projects in the oil and gas, refinery, petrochemical and power
industries worldwide. Contract revenue and cost vary by country from year-to-year as the result of: entering
and exiting work countries; the execution of new contract awards; the completion of contracts; and the
overall level of demand for our services. X ' "

- 77 Our ability to be successful in obtaining and executing contracts can be affected by the relative strength
or weakness of the U.S. dollar compared to the currencies of our competitors, our clients and our work

locations. ~ : o
 Fiscal Year Ended December 31, 2010 Compared to Fiscal Year Ended December 31, 2009
Co_ntract Revenue

Contract revenue decreased $67,361 (5.3 percent) to $1,192,412 from $1,259,773. A year-to-year:

1

comparison of revenue is as follows:

Year Ended December 31,

] Increase/  Percent
2010~ 2009  (Decrease) Change
Upstream Oil & Gas $ 573,796 '$- 982,523 $(408,727) (41.6)% -
Downstream Oil & Gas ’ 301,104 © 277,250 23,854 8.6 %
Utility T&D o 3175120 N/A - 317,512 100.0 %
' Total - ' '$ 1,192,412 $1,259,773" $ (67,361) . (5.3)%
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Upstream Oil & Gas revenue decreased $408,727 (41.6 percent) to $573,796 from $982,523 in 2009. We
believe the decrease in revenue was the result of our customers’ reduction in capital and maintenance
spending in 2010 as a continued reaction to the overall global economic recession. This was evidenced by an
overall decrease in large diameter pipeline projects available for bid. Further, projects that were initially being,
bid for 2010 completion were postponed or cancelled. As a result-of these conditions, the segment began to
pursue midstream pipeline projects which opened a new market in-one of the major regional shale plays. This
market generated $41,518 in revenue for us in 2010. The engineering business also contributed higher than
expected. revenues. of $66,206 as a result of developing alliances. Overall, our North American Upstream Oil..
& Gas business units experienced revenue decreases from 9.4 percent to 56.7 percent. The sole business unit
to grow revenue year-over-year was in Oman, where revenue grew 12.6 percent driven by maintenance
services. The majority-of our 2010 revenue (57.5 percent) was awarded and executed in 2010, with the largest
exception being the FEP project that was. awarded for. approximately $195,000 in 2009 and executed in 2010.
This marks a return to the business environment where we expect short lead-times between award and-

execution for our construction projects in the United States. .

‘Our U.S. business units’ revenues decreased $341,009 (51.4 percent) to $321,791 from $662,800 in 2009.
This was primarily due to reduced utiliZation of large-diameter cross-country pipeline construction assets of
$264,927 and a reduction of pipeline facility construction work of $98,711. We believe the reduction of pipeline
construction revenue was directly linked to the reduced capital budgets approved and executed by our. core
customer base in 2010. We believe the reduction of facility construction revenue was also impacted by
significantly reduced capital ‘budgets for our core customers. These decreases were partially. offset by
increased revenue from our regional pipeline construction activity of $41,518 and increased revenue from our
engineering services of $4,321. We believe the increased demand for our engineering services, while modest-
at 10.1 percent, demonstrates a turning point in the market for front-end design work for gas and liquid
transportation systems which is the precursor to construction of these systems. - T ‘

. Our Canada business unit revenue decreased $75,935 (29.9 percent) to $178,418 from $254,353 in 2009.
The decrease was primarily due to reduced capital budgets of the oil-sand producers and pipeline companies,
driven by uncertain crude pricing: Revenue from our pipeline construction group decreased $35,355, revenue.
from our field services group declined $22,698, and revenue from our facility construction group declined
$18,277. Our Oman business unit revenue increased $8,221 (12.6 percent) to $73,589 from $65,368 in 2009.
This increase was largely attributable to increased work order activity from our largest customers for which we
provide both capital construction and maintenance services. : ‘ : e

Downstream Oil & Gas revenue increased primarily as a result of increased maintenance and
turnaround activity and development of downstream services in Canada. We experienced revenue increases
of 17.5 percent to 78.8 percent in several of our business units and revenue decreases from 35.5 percent to
75.2 percent in our other business units. Revenue increased quarter-over-quarter throughout 2010 as we
worked off existing backlog from 2009 and filled in the year with new contract awards. i e :

Our Construction Services business unit revenue decreased $25,193 (75.2 percent) to $8,290 from
$33,484 in 2009. While this business unit has maintained a consistent level of consulting ‘services-for our
customers' long-term capital expansion projects, -our involvement in- the. physical construction of these
projects has decreased from six. projects in 2009 to one project in 2010.- Our consulting services
arrangements were largely negotiated in prior years for projects that are still ongoing. New capital project
activity and construction opportunities relating to our consulting services have decreased since the latter part
of 2008. R ’ : . ' : e

Our Manufacturing Services business unit revenue decreased $13,478 (35.5 percent) to $24,514 from-
$37,992 in 2009, primarily due to a 62.0 percent decrease in revenue from fabrication of process heaters. As
capital spending by our customers decreased throughout 2009, we worked off existing backlog but were
unable to replace that work in 2010. As our customers’ capital budgets increase, we fully expect that the
demand for process heaters will increase. Partially offsetting the revenue decline from fabrication of process
heaters was a 221.4 percent increase in revenue from fabrication of replacement transfer lines, which
represents maintenance expenditures for our customers.

Our Tank Services business unit revenue increased $16,322 (64.5 percent) to $41,620 from $25,298 in
2009. Our 2009 and 2010 investments in expanding tank services into Canada resulted in our first contract
award in 2010. We realized revenue of $15,355 from this contract in 2010 and are actively pursuing
additional contract awards in Canada. Services provided in the U.S. consisted of less new tank construction
" than in prévious years as a result of decreased capital spending by our customers in 2009 and early 2010.
We were able to win additional tank inspection and repair work in 2010 to offset the decrease in new tank
construction awards. Proposal requests from our customers for new tank construction projects increased
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during the latter half of 2010, resulting in several multiple-tank' construction contract awards 'that began in.
late 2010. - IR - Lo : S S

 Our Maintenance and Turnaround business unit revenue increased $25,804 (17.5 percent) to $172,980
from $147,176 in 2009. We benéfited in 2010 from our position as a contractor of choice for our customers’
maintenance and turnaround needs, the impact of delayed maintenance activities in 2009, and our

investments in equipment to provide exchanger tube bundle extraction services.

Our Engineering business unit revenue increased $17,634 (59.2 percent) to $47,428 from $29,794 in
2009. We experienced a $19,958 increase in revenue resulting from a full year of activity for Downstream
Engineering, acquired in July 2009. Engineering revenue declined during the latter half of 2010 as several
significant contracts were completed. Bid activity on new capital work remains high. However, we continue to
experience customer-imposed delays on .awarded contracts. The decline in engineering revenue during the
latter half of 2010 was partially offset by the award of an EPC contract from an existing customer in Texas."
This project began late in the third quarter of 2010. We ‘continue to market our EPC service offering to new
and existing customers. ' C ‘ ‘ -

Our Government Services business unit reveriué increased $2;765 (78.8 percent) to $6,272 from $3,507
in-2009. This resulted primarily from the reclassification of Government Sérvices from the -Upstream Oil-&
Gas segment-to the Downstream Oil & Gas segment in July 2009. We were.successful in winning nine task
orders from the U.S. Navy' under the Engineering Service Center's IDIQ contract, six of which commenced
during the second half of 2010 and will continue into 2011. We continue to bid on task orders under this
contract as they are released. :

- Utility T&D, a new segment, resulting from the acquisition of InfrastruX, contributed revenue of $317,512
as a result of revenues derived from a broad range of transmission and distribution construction and
maintenance services from July 1, 2010 through :December 31, 2010. This segment includes the business
units of Hawkeye, Chapman Construction, and Willbros T&D, which accounted for $75,778, $57,143 and
$40,873, respectively, or 54.7% of the segment’s total revenue. Hawkeye’s contract revenue is driven
primarily by MSA contracts related to overhead and underground transmission, distribution and
télecommunication systems. The business generated revenue of $61,880 for the six- months ended
December 31,.2010 as a direct result of established MSAs: These agreements vary in length from one
month to three years. .Chapman generated $44,948 or 78.6% of the business units’ revenue through an
alliance agreement with Oncor providing turn key transmission and substation construction and maintenance
solutions. Willbros T&D produced $28,289 or 72.1% of that business unit’'s revenue through an alliance
agreement with Oncor to provide overhead and underground utility construction services.

Operating Income

Operating income decreased $130,452-(322.1- percent) to a Ioss‘vofv$89,956 from income of $40,496 in
2009. A year-to-year comparison of operating income is as follows: .

Operating . Operating : Percent.

2010 Margin% 2009 Margin % Change = Change
Upstream Oil & Gas '$ 11,714 20% $ 39,997 41% . $ (28,283) (70.7)%
Downstream Oil & Gas (75,215) (25.00% 499  0.2% (75714) (15173.1)%
Utility T&D (26455) ©  (8.3)% NA NA (26455) (100.0)%
. Total . $ (89.956)  (75)% $.4049% = 3394 § (130452) L (322)%

(1) This table does not reflect change in fair value of contingent earnout consideration of $45,340 in 2010 which is included in operating
results. The change in fair value of contingent earnout consideration was characterized as a corporate change in estimate and is
not allocated to the reporting segments. )

Upstream Oil & Gas operating income decreased $28,283 (70.7 percent) to $11,714 from $39,997 in_
2009. The decrease was caused by reduced revenue across the segment, as noted above. Our operating
margin was consistent year-over-year primarily due to improved project margins in the United States partially
offset by reduced margins in Canada as well-as.increased general and administrative (“G&A”) expense, as a
percent of revenue; across the segment. The increased G&A was primarily attributed to increased proposal
activity as well as growth initiatives expanding our regional service delivery capabilities. '

Operating income for our United States business units decreased $468 (1.8 percent) to $25,741 from
$26,209 in 2009. Our operating income remained constant in-spite of significant revenue declines of 51.4%
for these businesses. Our construction business suffered the most from revenue decline, but our focus on
execution of the available work allowed us to improve our contract margins and still deliver strong operating
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income at a significantly smaller volume: This continued profitability: came as‘we $aw the market shift back
fully to lump-sum contracting terms, marking the end of the cost-reimbursable work that we completed in
2009 for large diameter cross-country pipeline.construction. Our engineering business experienced a much

more modest revenue decline, but had a significant improvement.in profitability. In 2009, our engineering
business had significant operating losses, which were reversed in 20105,tosi§n,ifi_c":_ant operating income due’

to stronger market demand for our services and active cost management. .

Operating income for our Canada business unit decreased $29,826 (371.4 percent) to a loss of $21,796
from income of $8,030 in 2009. This decrease was primarily caused by loss projects in our pipeline and
facility construction groups, compounded by the redugtion, of recurring oil-sands maintenén'ce. contracts_in’
northern Alberta. The-four lump-sum projects ‘that were in a loss position as of year-end accounted for
approximately $19,000 of contract losses. ‘In 2010, we were awardeéd a multiple year extension for our
maintenance work for Syncrude in Canada. Operating income for our Oman business unit increased $749
(7.7 percent) to $10,509 from $9,760 in 2009. The increase in operating income is primarily attributable to a
revenue increase which we feel is driven by our long-term recurring service contracts with key customers in
Oman. These recurring services helped to insulate this business unit from the constraints of capital spending
that we experienced in other parts of our business in 2010. Operating losses for our -other .international
business units decreased $550 (18.0 percent) to a loss-of :$2,502 from a loss of. $3,052 in 2009. These
costs are primarily related to international hew. business development and pursuing. new. opportunities,-as
well as the proposal costs associated with submitting multiple qualified international bids in places like Libya
and Australia in 2010.. : . bl EEETRR : :

Downstream Oil & Gas operating income decreased primarily as a result of the $60,000 goodwill’
impairment charge taken in the third.and fourth quarters of 2010 and the previously discussed decreases in
revenue from our Manufacturing Services and. Construction Services business units, as well as operating
losses contributed by our Engineering business unit ($6,148)and Tank Services business unit ($4,537). Our
Maintenance and Turnaround business unit contributed an.operating:loss for the year that was driven largely
by a loss on a fixed price contract early in the year. =0 ..~ M : S

Contract margins declined in each businiess unit during 2010. These declines were caused by continued
pricing pressure from our customers and a more competitive bidding environment. As a result, our fixed price
bids and our rates on cost reimbursable projects subsequently awarded and performed during 2010 reflected
lower margins. These lower bid rargins, combined with losses experienced on several contracts, resulted in
contract margin decreases of 12.8 percent in Tank Services, 13.4 percent in Manufacturing Services, and
2.9 percent in Maintenance and Turnaround Services. Contract margins for the Downstream Oil & Gas
segment decreased 5.9 percent, driven primarily by these three business units.

As part of our continuing effort to decrease costs in this segment and remain competitivé in our market,
we successfully reduced indirect -contract costs and G&A costs by $12,750: and $7,095, respectively,
compared to 2009. Included in operating costs is $536 in-costs associated with headcount reductions.

The Utility T&D segment generated an operating loss of $26.455. The segment incurred costs totaling
$26,309 of which non-recurring acquisition costs of $9,814, and restructuring fees of $2,638 associated with
the Seattle office closure were recorded for the six months ended December 31, 2010. Other significant
costs charged to the segment were labor of $2,889 and depreciation of $1,267. ‘

The Willbros T&D.business experienced an operating. loss of $3,597 as a result of lower volumes and a
shift in the mix in transmission construction revenues associated with the Oncor work in Texas, resulting in'a
heavier mix of lower margin work. In addition, these lower volumes and delays created an underutilization of
equipment. For the six months ended December 31, 2010, Willbros T&D:incurred equipment rental expense
of $2,994 and depreciation expense of $2,144 associated with an underutilized fleet. : ’

Hawkeye reported an operating loss of $3,280 primarily due to the project délays experiehced in the

Northeast (both of which are currently underway); and in'general’a weaker market for electric and gas
distribution work. In addition; depreciation costs on an’ underutilized_ fleet were $3,310.

Partially offsetting the ‘operating losses were UtiIX.with operating income of $5,379 and Chapman with
operating income of $3,661. Utilx's international operations performed-well due to Cablewise® projects in
Europe and increased royalty revenue. - Chapman provided operating income despite-a shift in the mix of
transmission construction revenue associated with the CREZ build out.
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th-Operatng Items

Interest, net expense increased $19,237 (231.0 percent) to. $27,565 from $8,328 in 2009. The increase in -
net expense is primarily a result of increased interest expense of $16,106 related to the new Term Loan, debt"
issuance cost amortization of $1,994 related to the 2010 Credit Agreement and a reduction in interest income
of $1,211 due to lower levels of and rates of return on invested cash, .

Other, net income increased $4,655 (568.4 percent) to a net income of $5,474 from net income of $819
in 2009. The increase in income is attributed to increased gains on the sale of assets of $1,748 in 2010 as
compared to 2009, a reduction in expense of $1,210 related to asset write-downs taken in 2009, $879 in
income recorded in the second.quarter of 2010 as a result of a refund of GST based on certain deductions
made in 2010, and a reduction in foreign exchange losses of $235 on U.S. dollar to Canadian dollar
transactions. . _ y

-+ Provision for income taxes decreased $44,884 (513.9 ‘percent) to a benefit of $36,150 from a provision
of $8,734 in 2009: During 2010, we recognized a tax benefit of $36,150 on a loss from continuing operations
before income taxes:of $66,707 as compared to income tax expense of $8,734 on income from continuing
operations before income: taxes of $32,987 in 2009. The decrease in.the provision for income taxes is‘due to
the decrease in operating income recognized during 2010 and no tax expense incurred in_connection with
the release of the contingent earnout liability in the amount of $45,340 associated with the acquisition of

InfrastraX. _ , | :
Income (Loss) from Discontinued Operations, Net of Taxes

Income (loss) from discontinued operations, net of taxes increased $659 (14.3: percent) to a loss of
$5,272 from a loss of $4,613 in 2009: As: of December 31, 2010, we classified our Libyan. operations as
discontinued operations for all periods presented. Our investment in establishing a presence in Libya, while
resulting in -contract: awards, has- not yielded any notice to proceed on-subject awards, and ‘we have
therefore exited this market due to the delays and identification of other more attractive opportunities. Our
loss from discontinued operations related to Libya was $3,179 for the year ended December 31, 2010 and
$3,116 for the year ended December 31, "2009. The loss during the twelve months ended December 31,
2010'is also related to thé legal feés incurred in. connection with the previously discussed WAPCo parent
company guarantee assertions. The legal fees are expected to escalate and continue over the next several
years. At this time, we are unable to estimate the likely total legal fées. The change is also related to a
$1,750 charge taken during the second quarter of 2009 to write-off the net book value of the note related to
the Venezuela sale, as management determined it unlikely to collect due to the nationalization of various oil
contractors within the country. B ‘ : : o : ‘

~ Fiscal Year Ended December 31, 2009 Compared to Fiscal Year Ended December 31, 2008

Contract Revenue

Contract revenue decreased $652,931 (34.1 percent) to $1,259,773 from $1,912,704 primarily. due to
decreased Upstream Oil & Gas revenue, although Downstream Oil & Gas did incur a significant percentage
- decrease in revenue. A year-to-year comparison of revenue is as follows: o S

Year Ended December 31,

o Percent
. 2009 2008 .  Decrease Change
Upstream Oil & Gas:_ o '$ 982,523 $1,545629 $ (563,106) (36.4)%
Downstream Oil & Gas . B 277,250 367,075 (89,825) (24.5)%
otal e "~ $ 1,259,773 $1,912,704 §(652,931) (34.1)%

Upstream Oil & Gas revenue decreased $563,106 (36.4 percent) to $982,523 from $1,545,629 in 2008.
We believe the decrease in revenue was the result of our customers’ reduction in capital -and- maintenance:
spending in 2009 ‘as a reaction to the overall global economic recession. At each of our Upstream Oil & Gas
business units, we experienced révenue ‘decreases from 23.0 percent to nearly 70.0 percent. The majority of
our 2009 revenue (67.6 percent) was earned'in the first six-months of 2009 as we worked off existing backlog
from 2008. - - o R '

Our U.,S._,Construction" buéiness unit revenue decreased $253,305 »(30.0-pei‘cent) to $589,736 from
$843,041 in 2008. This was primarily due-to reduced utilization of large-diameter cross-country pipeline
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construction assets of $156,263 and a reduction of pipeline construction EPC work of $126,754. We believe
both of these reductions were directly linked to the reduced capital budgets of our primary client base for this
business. These decreases were partially offset by increased revenue from our facility construction group of
$21,985 and increased revenue from our Manage & Maintain group of $6,825. The facility construction revenue
was primarily attributable to one large project that included the construction of seven pump stations.

Our Canada business unit revenue decreased $133,143 (34.4 percent) to $254,355 from $387,498 in
2008. The decrease was primarily due to reduced capital budgets of the oil-sand producers and pipeline
companies, driven by the decline in. crude oil prices year-over-year-and the production costs associated with
the oil-sands. Revenue from our pipeline construction group decreased $109,602. Additionally, our long-term
contracts for recurring maintenance at the oil-sand production facilities generated $24,782 less in revenue in
2009. : .» :

Our U.S. Engineering business unit revenue decreased $159,495 (68.6 percent) to $73,064 from $232,559
in 2008. Revenue from core engineering services declined $95,403, reflecting the significant drop-off in- market
demand. for front-end-design work for gas and liquid -transportation systems. The EPC' component of our -
offering, which declined $68,748, was affected by reduced capital expenditure budgets combined with cwners
increasing their risk tolerance associated with managing multiple aspects of these large projects. - o

Our Omian business unit revenue decieased $19,599 (23.1 percent) to $65,368 from $84,967 in 2008. This
decrease was largely dué to reduced work order activity of $21,124 frorh our primary client, to whom we
provide both capital construction and maintenance services. This reduction was partially offset by an increase
of $3,331 in our rig moving services. : o :

Downstream Oil & Gas revenue decreased $89,825 (24.5 percent) to $277,250 from $367,075 in 2008,
primarily as the result of declining construction revenue from capital projects. The decline in refining profit
margins slowed the release of capital projects by our customers. As a result, while we continued to complete
capital contracts awarded in 2008 and early 2009, we were not able to replace them to the same extent as in
the prior year. . : S : S : . S

_ Construction services revenue decreased $72,616 (68.4 percent) to $33,484 primarily due to the
completion of a major EPC project early in 2009, which was a significant source of construction services
revenuie in 2008. Tank construction revenue decreased $31,963 (55.8 percent) to $25,298. The slow
release of capital projects has increased competition and impacted the volume of contract awards that we
have been able to obtain in both of these business units in 2009. o -

The decline in profit margins in 2009 in the refining industry also resulted- in the delay.: of several
maintenance and turnaround projects from 2009 into 2010. This caused maintenance and turnaround
revenue to decrease $6,695 (4.4 percent) to $147,176.

Downstream engineering revenue increased $21,856 (275.4 percenf) td $29,794 primarily the result of
our acquisition of Wink in July 2009.

Operating Income

Operating income decreased '$31,310 (43.6 ,pércént)'-vto-"$v40,»496 fror:n‘ $71,806 in 2008. A year-to-year
comparison of operating income is as follows:

- Year Ended December 31,

Operating Operating Percent

2009 Margin % - - 2008 Margin % Change Change

Upstream. Oil & Gas - . . $ 39,997 . 41% $110,885 7.2% $(70,888) (63.9)%
Downstream Oil & Gas -499 0.2% _ (39,079) (10.6)% 39,578 101.3 %
Total ~ . $ 40496 . . 32% _$ 71,806 3.8% $(31,310) (43.6)%

~ Upstream Oil & Gas operating income decreased $70,888 (63.9 percent) to $39,997 from $110,885 in
2008. The decrease was caused by reduced revenue across the segment, as noted above, combined with
increased margin pressure for most of our service offerings. With. fewer prospects available in 2009, the
competition for each. project grew, forcing us to reduce margin expectations across the segment. Our
contract margins for 2009 were lower than 2008 at three .of our four primary business units, suffering
declines from 2.6 percentage points to 13.0 percentage points. The only business unit that improved contract
income, year-over-year, was our U.S. Construction group, which improved 0.9 percentage points. In 2009,
we focused on reducirig our overhead expenses to remain competitive in a market with fewer-opportunities.
These efforts resulted in a reduction of our total G&A costs of $14,527 in 2009. As a percent of segment
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revenue, G&A costs represented 7.0 percent, although this was an increase as compared to the equivalent
5.3 percent in 2008. G&A costs reductions lagged behind the 36.4 percent revenue decline in 2009.

Operating income for our U.S. Construction business unit decreased $1 1,419 (25.9 percent) to $32,702
from $44,121 in 2008. While operating income was down, operating margin was steady year-over-year, -
increasing 0.3 percentage point to 5.5 percent from 5.2 percent in 2008. In the face of increased competition
and an oVeraII'weaker economy, this performance helped support the Upstream Oil & Gas segment. While
this business unit was able to improve contract margin year-over-year, this improvement did not offset the
impact to operating income associated with the revenue decline of 30.0 percent. Contract” margin
improvement was largely driven by two key factors, the completion of the Midcontinent Express Pipeline
project; a large multi-spread cost reimbursable pipeline -project, and the successful transition to and
completion of TIPS, a-lump-sum two-spread pipeline construction project. TIPS performance exceeded
expectations and contributed to the slight year-over-year margin improvement. By comparison, our-2008
contract margin was largely attributable to two large multi-spread pipeline construction projects with cost
reimbursable terms, Southeast Supply Header ("SESH") and MEP. The cost reimbursable nature of these
jobs ensured our profitability, but negatively impacted margin as the size of the projects increased revenue
while our profit opportunity remained fixed. These projects were also offset by smaller lump-sum pipeline -
construction projects that did not perform to the as-bid expectations. We reduced our U.S. Construction G&A
costs by $7,645 in 2009. - ' : co

Operating income for our Canada business unit decreased $19,356 (74.4 percent) to $6,656 from
$26,012 in 2008. This decrease was primarily caused by the reduction of revenue associated with our
pipeline construction group in Canada. Pipeline construction revenue decreased 60.2 percent year-over-
year. In 2008, our two largest pipeline construction projects generated $181,688 of revenue, compared to
our two largest projects in 2009 which generated $71,204. This significant decrease was representative of
the overall reduction of oil-sands related pipeline construction projects in Canada. Our maintenance and
fabrication services were relatively constant year-over-year, providing some. insulation from the cyclical
pipeline construction market. We reduced our Canada G&A costs by $3,976 in 2009. -

_ Operating income for our U.S. Engineering business unit decreased $31,803 (125.5 percent) to a loss of .
$6,470 from income of $25,333 .in 2008. A continuing reduction of our Work load resulted in reduced
utilization of resources throughout the year, and in response we initiated several reductions of force to match
the résource base to the available work. We began the year with approximately 450 engineering and support
staff, and we ended the year with approximately 250. In addition to these reductions, we continued to
evaluate and make corresponding reductions in other support. In 2009, we reduced our U.S. Engineering
G&A costs by $4,199. Lo ] - ' S

~ Operating income for our Oman business unit decreased $5,780 (37.2 percent) to $9,760 from $15,540
in 2008. The decrease in operating income is primarily attributable to reduced revenue in 2009 as noted
previously. Our contract margins decreased. 3.3 percent year-over-year, negatively impacting operating
income. These reductions were the result of fewer work-orders and qualified prospects. compounded by a-
more .competitive bidding environment. These decreases were partially offset by a reduction of overall
business unit G&A costs of $4,287. : o . o :

Operating income for our other international business units decreased $1,494 (94.7 péercent) to a loss of
$3,072 from a loss of $1,578 in 2008. These costs are primarily related to international new business
development and pursuing new opportunities, as well as the proposal costs associated with submitting
multiple qualified bids. : - o -

“Downstream Oil & Gas operating income increased $39,578 (101.3 percent) to $499 from a loss of
$39,079 in 2008, primarily from the $62,295 impairment charge taken in 2008. This increase is partially
offset by an operating income decrease of $22,717 caused. primarily by the previously discussed revenue
variances, as well as declining margins across most business units. - .-

+ Construction services operating income decreased $2,907 (78.8 percent) to $782 primarily‘as a result of
the slow release of capital work. Tank services operating income decreased $7,606 (95.0 percent) to $403
due to the slow release of capital work and fewer fixed price contract awards, which traditionally result in
higher margins, in 2009 as compared to 2008. The reduction in fixed price work was caused by pricing
pressures.from our customers and also. contributed to the $5,793.(77.3 percent) reduction in maintenance
and turnaround operating income. S : ‘ :

Downstream engineering operating income decreased $6,694 to a loss of $5,476 as a result of our
acquisition of Wink in Jaly 2009. ‘ A L . " !
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Downstream- Oil- & Gas incurred $3,141 in other charges in 2009, of which $1,963 occurred in the
engineering- business unit almost entirely related to lease impairment charges taken on ‘Wink’s leased office’
space. .

Non-Operatlng Items

Interest, net expense decreased $704 (7.8 percent) to $8,328 from $9, 032 in 2008. The decrease in net
expense.is the result of a decrease in interest expense of $2, 285 primarily due to. decreased capital lease -
obligations as a result of buy-outs during the second quarter of 2009, offset by $1,581 of decreased mterest :
income earned on.cash and cash equwalents due to decllnlng interest rates throughout 2009 o

Other, net income decreased $7,072 (89.6 percent) to a net income of $819 from net income of $7,891
in 2008. The decrease was primarily a result of selling ‘one of our fabrication facilities Iocated in Edmonton
Alberta, Canada wh|ch resulted in-a gain on sale of $7 694 during 2008 - :

Provrsron for income taxes decreased $17,208 (66.3 percent) to $8 734 from $25, 942 in 2008 Dunng
2009, we recognized $8,734 of income tax expense on income from ccontinuing operations’ before income
taxes of $32,987 as compared to income tax expense of $25,942 on income from continuing operations,
before income. taxes of $70,665 in 2008. The decrease in the prov:sron for income taxes is. due to the
decrease in operating income recognized during 2009 and a decrease in effective tax rate primarily due to
the reversal of uncertarn tax positions.

Income (Loss) from Dlscontmued Operatlons, Net of Taxes

* Income (loss) from discontinued operations, net of taxes decreased $5,358 (719 2 percent) to a loss of
$4,613 from income of $745 in 2008. During 2009, a $1,750 charge to write off the net book value of a note
receivable -related to the sale of our Venezuela assets and operations was recorded. Manhagement
determined the collection of this outstanding commitment was highly unlikely due- to nationalization of
various oil-field ‘service contractors within the country. The income recognized during the same period in
2008 was the result of two pre-Nigeria sale insurance claim recoveries totaling $3,004 for events of loss we
suffered prior to. the sale of our Nigeria operations. Additionally, as of December 31, 2010 we classified our
Libyan operatlons as discontinued operations. We recognized a loss from discontinued operations related to
Libya of $3,116 and $2, 012 respectively for the years ended December 31, 2009, and.2008.

LIQUIDITY AND CAPITAL RESOURCES

Our frnancrng objectrve is to marntaln frnanmal ﬂexrblllty to meet the material, equipment and personnel.
needs to support our project commitments, and pursue ‘our expansion and diversification objectives, while
reducing debt. As of December 31, 2010, we had cash and cash equivalents of $141,101. Our cash and
cash equivalent balances held in the United States and foreign countries were $59,437 and $81,664,
respectrvely ‘We have analyzed our operations in all jurlsdlctrons and while our current operating strategy is’
to reinvest any earnmgs of opérations internationally rather than to distribute dividends to the U.S. parent or
its U.S. affiliates, we are contlnually evaluating the use of cash available in our foreign subsidiaries for-use to
pre-pay debt. No dividends were paid from foreign operations to Willbros Group, Inc. or its domestic
. subsidiaries during 2010. At this time, there are other avenues available to management to consider for pre- -
payment of debt and the likelihood that cash would be repatriated from foreign operations is low. .

“'We are also able to-secure funds from a three year revolving credit facility of $175,000 that was
established prrmanly to- provide letters of credit. As’ of December 31, 2010, we had no outstandmg'
borrowings and $25,678 of letters of credit outstanding under our 2010 Credit Facility, ‘leaving Temaining
capacity of $149,322. Our ability to. use the 2010 Credit Facility. for revolving loans, however, -has been
restricted as a result of the amendment to the. 2010 Credit Facility in March of.2011 as discussed below: -

- During 2010, our worklng capital position- for- continuing operations decreased by $27,811 (9.4 percent)
to $269,584 from $297,395 at December 31, 2009. This was primarily the result of a significant reduction-in-
income from continuing operations due to a-reduction of large diameter pipeline projects in our Upstream Oil
& Gas segment, amplified by-delays. in execution schedules on pipeline and facilities work in.our Canadian.
business, offset by. addltlonal worklng capltal associated with our new Utrllty T&D segment in the second half
of 2010 v , . ,

- Our overall cash balance has been negatwely impacted by an ongomg contract dlspute with
TransCanada See Note 16 in the accompanying financial statements for additional background information.
As, of December 31, 2010, we have $71,159 of unpaid TransCanada receivables. We have submitted this
dlspute to arbitration fof resolution; however, final resolution may not occur for a year or more. We have not .
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established a collectability reserve, and we believe adequate financial: reserves are available during the
interim period prior to receiving payment. B T -
Additional Sources and Uses of Capital ‘
2010 Credit Facility

Concurrent with our acquisition of InfrastruX, we entered:into the 2010-Credit Agreement dated. June 30,
2010, that consists of a four year, $300,000 Term Loan maturing in- July 2014 and.a three year revolving
credit facility of $175,000, maturing in ‘July 2013 ‘and replaced our existing three year.$150,000 ‘senior
secured credit facility, which - was scheduléd to expire imNovember 2010. ‘The proceeds fromthe Term Loan
were' used to pay part of the cash-portion.of the merger consideration payable in connection. with our
acquisition of InfrastruX. See Note 10 — Long-term Debt in ltem 8 of this Form 10-K for further discussion of
the 2010 Credit Facility.

~ Our 2010 Credit Agreement (and the 6.5% Senior Convertible .Notes _for debt incurrence test o_rjl‘y)
“contain various provisions that,require us to, amohg other things’,’i__cqm'plyayvith the',,folvlgwi_ng',requi;remgpt_s;,in

which we were in compliance as of December 81,2010:
"~ e minimum interest coverage rat.iov,:: . s
« maximum total Ieverage ratio;
“« minimum tangible net worth;
e debt incurrence test; - ) o ‘ _ _ i
¢ minimum consolidated EBITDA and a minimum cash balance during tqr‘lellnte"rinﬁ' Périod;’

» limitations on capital expenditures during the Interim Period, $60,000, and the' greater of $70,000 or

25% of EBTIDA thereafter;
o ®. limitations on indebtedness; -+ = -
| . ‘~|”imifati56hs'on liens; . . i ey
- o limitations on certain asset sales and dispositioris; and =~ o ‘ :
» limitations on certain acquisitions and asset purchases if certain Iiduidity,levels‘ are not maintained.
‘Our 2010 .Credit Agreement, -2.75% Convertible Senior, Notes and. 6.5% Senior Convertible Notes
contain default and cross-default provisions. . An Event of Default under the 2010 Crgdit Agreement would
permit Crédit Agricole and the lenders to teryr_rg'ir]ate their. commitment to make cash advances or issue letters
of credit, require the immediate repayment.of any. outstanding.cash advances with interest and require the
cash collateralization of outstanding: letter of credit obligations. An Event of Default .under the 2.75%
Convertible Senior Notes and 6.5% Senior Convertible Notes would. require an accelerated payment of such
notes before the scheduled date of maturity. Events of Défault in the 2010 Credit Agreement, 2.75%
Convertible Senior Notes, or-the! 6.5% Senior Convertible Notes may trigger cross-default provisions under

- these debt instruments. .~ o R,

- Events of Default under the 2010 Credit Agreement, 2.75% Convertible Senior Nétés”wénd 6.5%»’ Senior
Convertible Notes may include, but are not limited to, covenant breaches that are not :.waived :or cured, a
failure to make scheduled payments of interest or principal, of any debt obligation greater than a certain

amount, a change in control of the Company or ceﬁéj,n:_ins,ol\‘/engy prOceegings'. L S .
Our 2010 Credit Agreement was amended on March 4, 2011. (the “Amendment”). The. Amendment
allows us to' make certain dispositions of equipment, real estate and business units. In most cases, proceeds
from these dispositions 'would be required to pay down the existifig Term*Loan made pursuant to the 2010
Credit Agreement. Financial ¢ovenants ‘and associated definitions, such :as' Consolidated EBITDA, were
also amended to permit us to carry out our business plan and to clarify the treatment of certain items. We
have agreed to limit our revolver borrowings under the 2010 Credit Agreemerit to $25,000, with the
exception of proceeds.from revolving ‘borrowings used.fo. make any. payments-in respect:of the Convertible
Senior Notes, until our total leverage:ratio is 3.0 to 1.0 or less. However, the' Amendment does, not change
the limit on obtaining letters of credit. The Amendment-also modifiesthe definition of Excess.Cash Flow to
include proceeds from:the: TransCanada Pipeline Arbitration, which would require us to use all ora portion. of:
such -proceeds to further :pay down-the existing Term' Loan :in the following' fiscal year ‘of -receipt.. For
prepayments madé with Net Debt Proceeds -or Equity:Issuance Proceeds (as'those terms are defined in the
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2010 Credit Agreement), the Amendment requires a prepayment premium of 4% of the principal amount of
the Term Loans prepaid before December 31,2011 and 1% of the principal amount of the Term Loans

prepaid on and after December 31, 2011 but before December 31, 2012. Premiums for prepayments made

with proceeds other than Net Debt Proceeds or Equity Issuance Proceeds remain the same as set forth

under the 2010 Credit Agreement. : .

~_In connection with the Amendment, we incurred fees of $4,743 and $376 related to lender fees and third
party legal costs, respectively, in the first quarter of 2011. Based on the Financial Accounting Standards
Board (“FASB”) accounting standard on debt modifications, we have capitalized lender fees 'and - will
amortize them over the three and four-year terms. of the revolving credit facility and Term Loan, respectively.
Based on the same standard, the third party legal fees were expensed :as incurred during the first quarter of
2011. : : o R N s - v _
Cash Flows

Statements of cash flows for entities with international operations that use the local currency as the
functional currency exclude the effects of the changes in_foreign currency exchange rates that occur during
any given period, as these are non-cash charges.’As a result, ‘changes reflecteéd in certain accounts on the
Consolidated Statements of Cash Flows may not reflect the changes in corresponding accounts on the
Consolidated Balance Sheets.

As of December 31, 2010, we had cash and cash equivalents of $141,101, working capital excluding
discontinued operations of $269,584 and long-term obligations of $304,470, net of current maturities. These
long-term obligations consist of $272,420 on the Term Loan and $32,050 related to the 6.5% Notes, which
have an aggregate principal amount of $316,300.

Operating Activities ,

Cash flow from operations is primarily influenced by demand for our services, operating margins and the
type of services we provide, but can also be influenced by working capital needs such as the timing of
collection of receivables and the settiement of payables and other obligations. Working capital needs!are-
generally higher during the summer and fall months when the majority of our capital intensive projects. are
executed. Conversely, working capital assets are typically converted to cash during the winter months.
Operating activities from continuing operations provided net cash to us of $58,293 during 2010 as compared
to $57,425 during 2009 and $190,556 during 2008. The slight increase in operating cash flows in 2010 as
compared to 2009 is due primarily to: © T

* e anincrease in cash flow provided by working capital accounts of $57,032, This increase was driven
‘ primarily by improvement of our: cash -collection - efforts “during  the fourth quarter of 2010 as
evidenced by our reduction in days sales outstanding from-91 days at December 31, 2009 to 83"

days at December 31,-2010. This increase can also be attributed to a greater focus on our overall-
working capital ‘management by aligning payments on obligations with current ‘contractual

.. arrangements: This was almost entirely offset by - b o T .
e _an increase in.the cash consumed by continuing operations of $56,164, net of non-cash effects,
which includes a $60,000 goodwill impairment charge and a $45,340 reduction in.the contingent.

~.earnout liability. S : '

Investing Activities -

" Diuring 2010, we used net cash in investing activities of $404,651 as compared to $34,036 and
© $11,725 used in investing activities in 2009 and 2008, respectively. Investing activities in 2010 included: .
V. $18,300 used for capital expenditures, offset by $18,331 of proceeds from the sale of under-utilized
' equipment. The newly acquired Utility T&D segment contributed capital expenditures'of $6,437..

« $421,182 of net cash used for the third quarter acquisition of InfrastruX. .

"+ $16,500 in net cash provided from the maturities of short-term investments during 2010.

- ~During 2009 and 2008, we used $13,107 and $35,185, :r.espectively, for capital.expenditures, offset-:byrr
$9:585 and $21,212 of proceeds from the sale: of equipment. The decrease in. capital expenditures’ of
$22,078 in 2009 compared to: 2008 is related primarily to -a.significant purchase -of large construction.
equipment madé. during 2008. We monitor our real estate, fleet:and equipment size and.utilization, and.to

the ‘extent both financially and operationally beneficial, we actively seek potential buyers orrenters of such..
equipment in order to limit our financial exposure resulting from their under-utilization. In 2010, we -began a..
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process of analyzing all under-utilized property and equipment and adopted a plan to dispose of such..
assets. In December 2010, we completed the sale of equipment having a net book value of $12,226,

receiving proceeds of $15,103. In addition, we have committed to a plan of disposal of additional properties

and equipment havinga carrying value of $18,867. These assets are expected to be sold in 2011 and have-
been separately presented in the Consolidated Balance Sheet in the caption “Assets held for sale.”-

Financing Activities

in 2010, financing activities provided n"et‘cash of $291,220 as compared to $35,056 and $60,044 used
by financing activities in 2009 and 2008, respectively. Net cash provided by financing activities in 2010
resulted primarily from: - ’ : . )

e $282,000 in net proceeds after the $18,000 original issue discount provided from the Term Loan,
issued in connection with the ,funding:o.f the InfrastruX acquisition; and '

¢ $58,078 in proceeds received from the issuance of cdmmon stock which was uséd fo fuhd the
purchase of InfrastruX, offset by additional debt issuance costs of $16,238 for the new 2010 Credit
Facility and Term Loan completed concurfently with our acquisition of InfrastruX.

Net cash used by financing activities in 2009 and 2008 resulted primarily from payments made on capital
leases as well as government fines of $22,097 and $6,575 for 2009 and $31,402 and $12,575 for 2008, =~
respectively. v o . S L ST

Discontinued Opefatiohs

-Net cash from-discontinued operations used $4,847 in 2010-as compared to $3,546 used in 2009. - This
resulted primarily from additional G&A costs incurred related to our Libyan operations in 2010 as compared
to 2009 as well as additional legal fees incurred related to .our ongoing WAPCo parent company guarantee
assertions. In 2008, our net cash from discontinued operations provided cash to us of $1,090, which was .
primarily- the result-of two pre-Nigeria sale insurance claim recoveries of $3,004 that more than offset the
losgsincurred related to our Libyan operations in the same period. .©. ... . - ” :
Capital Requirements ’ ' ' _

‘During 2010, $58,293 of cash was provided by.our continuing operations activities. Capital expenditures
by segment amounted to $9,586 spent by Upstréam Oil & Gas, $951 for Downstream Oil & Gas, $6,437 for
Utility T&D, and $1,326 by Corporate, for a total of $18,300. Approved capital spending of $960 has been

carried forward to 2011. -

We believe that our financial results combined with our current liquidity, financial management and the
2010 Credit Facility, as amended and previously discussed, will ensure sufficient cash to meet our capital
requirements. for continuing operations. As such, we are focused on the following significant capital
requirements: L ' ' ' ' o

) providing working capital for projedts in pfocess and those scheduled to'béginzin 2011;

o furiding of our 2011 capital budget of approximately $29,700, inclusive of $960 of carry-forward from

... redeeming of $59,357 of our 2.75% Notes (see “Contractual Obligations” below); and ‘
¢ . making the final installment payment to the government related to fines and profit disgorgement.

We believe that we will be able to support our ongoing working capital needs through‘ our casH on hénd,
operating-cash flows, sales of idle and under-utilized equipment and potentially, ‘the previously discussed
2010 Credit Facility- I B o s S

.
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Contractual Obllgatlons

As of December 31, 2010, we had $299 250 of outstandlng debt related torour Term Loan and $91, 407
of -outstanding’ debt. related to the -convertible notes. In addition, we have various capital leases of
construction equipment and property resulting in aggregate, capital lease obligations of $15,262 at December
31, 2010.

Payments Due By Period o

. ‘Lessthan .13 45 ° More than
» " Total 1year years years 5 years

TermLoan .....cc.c.occeunene eeerieserrrnreeeeees $ 299250 $ 15,000 $ 30,000 $254,250 $ -
Convertible NOteS........c.cccccoorireee 91,407 59,357 32,050 S
Capital lease Obligations ................. 15262~ 8743 6470 49 -
Operating lease- oblrgatlons.; ....... e 143,175 39,581 . 54,372 © 22,620 26,602
Equipment financing oblrgatlons...,...i,.._ 2118 | 1,343 o 775 : - '_ -
Contingent eamout................. PR 10, goo - 10,000 - -
Government Obligations .......;.weereeeeren -6 575’__.-', o855 . -7 o
Uncertain tax liabilities...........c.ccccceeenee 4,866 ‘ - - - -
TOtAL v $ 572,653 $ 130,599 §$ 133,667 $276,919 § 26,602

" The holders of the 6. 5% Notes had the right to require us to purchase the 6.5% Notes for cash, including
unpaid. interest, on December 15, 2010. None of the 6.5% ‘Notes were surrendered for purchase pursuant to
this put:option. Accordingly, the 6.5% Notes remain outstanding as of December 31, 2010 and continue to
be subject to the terms and conditions of the Indenture governing the 6. 5% Notes. Following the expiration of -
the put option, an aggregate ‘principal amount of $32,050 remains outstanding (net of $0 discount) and has
been classified as long-term and included within “Long-term ‘debt” on the Consolidated Balance Sheét’ at
December 31, 2010. ; :

Based -on information received from. BOKF, NA dba Bank of Texas, as paying agent for the 2. 75%
Notes we announced on March 14, 2011, that.all of the 2.75% Notes, with an. aggregate principal amount of
~ $59,357, were validly surrendered and not withdrawn pursuant to the option of the holders.of the 2.75%
Notes to require us to purchase on ‘March 15, 2011, all or a portion of such holders’ 2.75% Notes. We will
use our revolving credit facility to fund the purchase of the 2.75% Notes and the remalnlng unamortlzed
drscount of $682 will be expensed dunng the first quarter of 2011.

In connectron wrth the acqursrtron of InfrastruX on July 1, 2010 InfrastruX shareholders are ellglble to
receive earnout payments of up to $125,000 if certain EBITDA targets are met. During the third quarter,of .
2010, we recorded a $45,340 adjustment to the estimated fair value of the contingent earnout liability. This
change in estimated contingent earnout liability: to the former InfrastruX shareholders was' due ‘to a third
. quarter decrease in the probability-weighted estimated. achievement of EBITDA targets as set forth in the
merger agreement. Accordingly, $10,000 in contlngent earnout I|ab|I|ty is presented as a long term liability
on the Consolidated Balance Sheet at December 31, 2010.

At December 31, 2010, we had uncertain tax p'05|t|0ns which ultimately could result in &'tax payment. As
the amount of the-ultimate tax payment is contingent on the tax authorities’ assessment, it is not practical to
present annual payment rnformatlon

As of December 31 2010 there were no borrowrngs under the 2010- Credlt Facrlrty and there were,
$25,678 in outstanding letters of credit. Al outstandlng letters of credit relate to continuing operations.

We have unsecured credit facilities with banks in certain countries outside the United States. Borrowings
~under these lines, in the form of short-term notes and overdrafts, are made at competitive local interest
rates. Generally, each line is available only for borrowings related to operations in a specific country. Credit
available under these facilities is approximately $6,541 at December 31, 2010. There were no outstanding
borrowings at December 31, 2010 or 2009.

Off-Balance Sheet Arrangements and Commercial Commitments

From time to time, we enter into commercial commitments, usually in the form of commercial and
standby letters of credit, surety bonds and financial guarantees. Contracts with our customers may require
us to provide letters of credit or surety bonds with regard to our performance of contracted services. In such
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cases, the commitments can be called: upon in the event of our failure to perform contracted services.
Likewise, contracts may allow us to issue ‘letters of credit or surety bonds in lieu of contract retention
provisions, in- which the client withholds a percentage of the contract value until project complétion or
expiration of a‘'warranty period. ’ : : ’ '

- The letters of credit represent the maximum amount of payments we could be required to make if these
letters of credit are drawn upon. Additionally, we issue surety bonds customarily required by commercial
terms on construction projects. U.S. surety bonds represent the bond penalty amount of future payments we
could be required to make'if we fail to perform our obligations under such contracts. The surety bonds do hot
have a stated expiration date; rather, each is released when the contract is accepted by the owner. Our
maximum exposure as it relates-to the value of the'bonds outstanding is lowered on. each bonded project as .
the cost to complete is reduced. As of December 31, 2010, no liability has been recognized for letters of
credit or surety bonds. S : o : - ‘ » e

. A summary of our off-balance sheet commercial commitments for. both continuing and Discontinued
Operations as of December 31, 2010 is as follows: h

Expiration Per Period

Total I’."eSs't_hah o More Than

o Commitment 1 year 1-2 Years 2 Years
Letters of credit: R N S . - o

U:S. - performance ............... e 9 230237 23,023 $ - - 0§ -

* Canada — performance.................... B 2,657 2,657 e -

Other — performance and retention ................. 124 124 L. -

Total letters of credit...........ocoveeeeeveeeeeeeere 25804 25,804 . e -

‘U.S. suréty bonds ~primarily performance...... i 530,152 485788 - 44,364 - ' -

T};‘tgl_,coﬁqme_rciaré;qrhmitmehts..,..3,................;; ..... '$ 5550956 $ 511,592 $ 44364 $ -

CRITICAL ACCOUNTING POLICIES AND ESTI_MATES -

We"prepa're our consolidated financial statements in conformity with GAAP. . In mahy'cases,, the
accounting treatment of .a particular transaction is specifically dictated by GAAP and does  not require
management's judgment in application. There are also areas which require management's judgment in
selecting among available GAAP alternatives. We are.required to make certain estimates, judgments and
assumptions that we believe are reasonable based upon the information available. These estimates and
assumptions affect the reported amounts of assets and liabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the periods presented. Actual results may differ
from our estimates and.to the extent there are material differences between these estimates, judgments or
assumptions and actual. results, our financial statements will be affected. We believe the following
accounting estimates are the most critical in understanding and evaluating our reported financial results. We.
have reviewed these critical accounting estimates and related disclosures with our Audit Committee.

The following discussion of our critical acc'oﬁnt.ing estimates should be read in -éonjunc':tion with Note 1,
"Summary of - Significant ‘Accounting Policies" of our Notes to- ‘Consolidated Financial Statements in this
Form 10-K. © -~ R A Bl ' :

; ’Révzenhe

- A-number of factors relating to our business affect the recognition of contract revenue. We typically
structure: contracts as unit-price, time and materials, fixed-price-or cost plus fixed fee. We believe that our
operating' results should ‘be evaluatéd over a time horizon during which major contracts in.progress are
completed and change orders, extra work, variations in the scope of work, cost recoveries and other claims
are negotiated and realized. Revenué from unit-pricé ‘and time and -materials -contracts ‘is recognized as

Revenue for fixed-price and cost plus fixed fee contracts is recognized using the percentage-of-
completion method. Under this method, estimated contract income and resulting revenue is- generally
accrued based on costs incurred to date as a percentage of total estimated costs, taking into consideration
physic;,alupompletio_n.\,_ Total . estimated costs, .and thus contract inc&;_m,e, are. impacted by changes in
productivity, scheduling, unit cost of labor, subcontracts; materials and equipment, Additionally, external
factors such as weather, client neg'ds, client delays in .providing permits -and approvals, labor availability,
governmental regulation and politics may affect the progress of a project's completion and thus the timing of
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revenue recognition. Certain fixed-price and cost plus fixed fee contracts include, or are amended to.include,
incentive bonus amounts, contingent on. accomplishing a stated milestone. Revenue attributable to incentive
bonus amounts is recognized when the risk and uncertainty surrounding the achievement of the milestone
have been removed. We do not recognize income on a fixed-price contract until the contract is
approximately five to ten percent complete, depending upon the nature of the contract. If a current estimate
of total contract cost indicates a loss on a contract, the prOJected loss is recognized in full when determined.

We consider unapproved change orders to be contract variations on which we have customer approval
for scope change, but not for price associated with that scope change. Costs associated with unapproved
change orders are included in the estimated cost to complete the contracts and are expensed as incurred.
We recognize revenue: equal to cost incurred on unapproved changed orders when realization of price
approval is probable and the estimated amount is equal to or greater than the cost related to the unapproved
change order. Revenue recognized on unapproved change orders is included in contract costs and
recognized income not yet billed on the balance sheet. Revenue recognized on unapproved change orders
is subject to adjustment in subsequent petiods to reflect the changes in estimates or flnal agreements with
customers.

We consider cIalms to be amounts that we seek or will seek to collect from customers or others for
customer-caused changes in contract specifications or design, or other customer-related causes of
unanticipated additional contract costs on which there is no agreement with customers on both scope and
price changes. Revenue from claims is recognized when agreement is reached with customers as to. the
value of the claims, which in some instances may not occur until after completion of work under the contract.
Costs associated with claims are included in the estimated costs to complete the contracts and . are
expensed when incurred.

Goodwill and Other Intangible Assets

We utilize the purchase accounting method for business combinations and record mtangrble assets
separate from goodwill. The FASB standard on goodwill stipulates a non-amortization approach to account
for purchased goodwill and certain intangible assets with indefinite useful lives. Goodwill represents the
excess of purchase price over fair value of net assets acquired. We do not have any other intangible: assets
with indefinite useful lives. We do have other intangible assets with finite lives. These other intangible assets
consist of customer relatlonshlps and backlog recorded ‘in connection with the acquisition of InServ in
November 2007, customer relationships, trademarks and non-compete agreements recorded in connection
with ‘the acquisition of the engineering business of Wink, ‘in July 2009 and customer relationships,
tradenames and technology recorded in connection with the acquisition of InfrastruX in 2010. The value of-
existing customer relationships from the InServ, Wink ‘and InfrastuX acquisitions was recorded at the
estimated fair value determined by using-a discounted cash flow method. Such acquired customer
relatlonshrps have a finite useful life and are therefore being amortized over the estimated useful life of the
relationships. Additionally," we were able to assign values to the trademarks and non- compete agreements
purchased in the Wink acquisition. The trademarks and non-compete agreements were recorded at their fair
value and are bemg amortized over the useful life of the contracts. :

Impalrment of Long-leed Assets and Intanglble Assets with lete Lives

Whenever indicators .of |mpa|rment exist, we evaluate the carrying: values of our Iong Ilved assets for
possible impairment. This evaluation is based upon our projections of anticipated future cash flows
(undiscounted and without interest charges) from the assets being evaluated. If the sum of the anticipated
future cash flows over the expected useful life of the assets is less than the assets' carrying value, then a
permanent non-cash write-down equal to the difference between the..assets' carrying value and the assets'
fair value is.required to be charged to earnings. In estimating future cash flows, we -generally use a
probablllty weighted average expected cash flow method with assumptlons based on those used for internal
budgets. The determination .of future cash flows, and, if required, fair value of a long-lived asset is by its
nature a highly subjective Judgment Significant assumptions are required in the forecast of future operating
results used in the preparation of the long-term estimated cash flows. Changes in these estimates could
have a materlal effect on the evaluatlon of our Iong Irved assets.

lmpalrment of Gooawill

'We estimate the fair value of goodwnl using the discounted cash flows methodology and an analysis of
comparable companies. The principal factors used in the dlscounted cash flow analysis requiring Judgment
are the ‘projected results of operations, weighted average cost of capital (“WACC”) and terminal value
assumptions. This analysis requwes the input of several cr|t|cal assumptrons including future growth rates
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cash flow projections, WACC, operating cost escalation rates, rate of return, terminal value assumptions and
long-term earnings and merger multiples for comparable companies in both the upstream and downstream
markets. The WACC takes into account the -relative -weights of each component of .the Company’s
consolidated capital structure (equity and debt) and represents the expected cost of new capital adjusted as"
appropriate to consider lower risk profiles associated with longer term contracts and barriers to market entry.
The terminal value assumptions are applied to the final year of the discounted cash flow model.

According to accounting standards for goodwill, goodwill and other intangibles are required to be
evaluated whenever indicators 'of impairment exist and at least annually. During the third quarter of 2010, in
connection with the completion of our preliminary forecasts for 2011, it became evident that .a goodwill
impairment associated with the Downstream Oil & Gas segment was probable. Due to time restrictions with
the filing of our third- quarter Form 10-Q, we were unable to fully complete our two step impairment test.
According to the accounting standards for goodwill, if the second step (“Step Two”) of the goodwill
impairment test is not complete before the financial statements are issued or are available to be issued and
a goodwill impairment loss is probable and can be reasonably estimated, the best estimate of that loss shall -
be recognized. Using a preliminary discounted cash flow analysis supported by comparative ‘market
multiples to determine the fair value of the segment versus its carrying value, an estimated range of likely
impairment was determined and an impairment charge of $12,000 was recorded during the third quarter of
2010. : : : :

During the fourth quarter of 2010, we performed our required annual test for goodwill‘impairment. The
results of the first step (“Step One”) are as follows: .

Step One Summary Excess / Associated Implied

Reporting Unit Fair Value Carrying Value (Deficit) Goodwill®  Impairment
Downstream Oil & Gas $ 87,000 $ 146846 $ (59,846) § 61754 ~Yes
UYfistream Oil & Gas 219,700 191958 27,742 13,177 No
Utility T&D™ - NA "~ NA" NA - 184,822 No

M Under GAAP, a company hds up to one year subsequent to closing an acquisition to perform its annual testing for goodwill

" impairment, unless indicators of ah impairment exist. We closed on the acquisition of InfrastruX, or Utility’ T&D, during the third

* quarter.of 2010. No indicators of impairment, including the events that led to the reduction in the contingent earnout liability, for the

- Utility T&D segment were identified by management during the-fourth quarter of 2010. Accordingly, we have excluded them from our

2010 annual assessment of goodwill. We will perform impairment testing for this segment during the second quarter of 2011, or
earlier should we identify any indicators of impairment. ’

@ ‘Represents goodwill prior to fourth quarter write-downs.

If an impairment is indicated in Step One of the assessment, -the Step Two is necessary and measures
the amount of the impairment. Step Two is performed by comparing the "implied.fair value" of our reporting
units' goodwill with the carrying value of the reporting units' goodwill. For this purpose, the "implied fair .
value" of goodwill for each reporting unit that had goodwill associated with its operations was determined in.
the same manner as the amount of goodwill is determined in a business combination. Step. Two was
performed for the Downstream Oil & Gas segment’s as its carrying value did not exceed fair value.. This .
assessment resulted in a further write-down of goodwill of $48,000 during the fourth. quarter of 2010. As the
Step -One fair value exceeded the carrying value for the Upstream. Oil & Gas by 15%, no impairment was
taken. . . . : : v :

/Additionally, we treated the write-down of -goodwill as a triggering event for all long-lived assets with
finite lives within the Downstream Oil & Gas segment. As such, we reviewed these assets for impairment.
Based on our review, at December 1, 2010, the effective date of our annual goodwill impairment testing,
estimated future cash flows over the expected useful life for these assets exceeded their carrying value by
approximately $112,000. Accordingly, no impairment was taken. SR ' -

. At December 31, 2010, we have $211,753 in goodwill, of which $184,822 relates to our Utility T&D
segment $13,754 relates to our Downstream Oil & Gas segment and $13,177 relates to our Upstream Oil &
Gas segment.

71




~ Leases’

. We: have entered into operating lease agreements, some of which contain- provisions for future rent
increases, rent free periods, or periods:in which rent payments are reduced (abated). Consistent with the
FASB's standard on leases, the total.amount of rental payments due over the lease term is being charged to:
rent expense on the straight-line method over the term of the lease. The difference between rent expense.

recorded and the amount paid is credited or charged to deferred rent obligation, which is included in
“Accounts payable and accrued liabilities” in the Consolidated Balance Sheets. o
Interest Rate Contracts: '

. Wé have de_signated certain interest rate c'ontra_c‘:ts_as cash flow hedges..No compbnehts of the hedging
instruments are excluded from the assessment of hedge effectiveness. All.changes in fair value of

outstanding derivatives in cash flow _hedges, - except any ineffective. portion, are recorded in other

comprehensive income until earnings are impacted by the hedged transaction. Classification of the gain or
Io'ss_in the Consolidated Statements of Operations upon release from comprehensive income.is the same as
that of the underlying exposure. - : o

When we discontinue hedge accounting because it is no longer probable that-an anticipated transaction
will occur in the originally expected period, or within an additional two-month period thereafter, changes to~

fair. value accumulated in other comprehensive income are recognized immediately in earnings. .

See Note 17 — “Fair Value Measurements” of our Notes to Consolidated Financial Statements in’ this -

Form 10-K for further discussion of our derivative financial instruments.

_Insurance ’ _ _ .
We are insured for workers’ compensation, employer’s liability and general liability claims, subject to a
deductible of $750 per occurrence. We are also insured for auto liability claims, subject to a deductible of
$500 per occurrence. Additionally, our largest non-u‘nion,remployee—related health care benefit plar)‘ is subject

to a deductible of $250 per claimant per year. o , i

Losses are accrued based upon our estimates of the ultimate liability for claims incurred (including an
estimate of claims incurred but not reported), with assistance from third-party actuaries. For these claims, to
the extent we have insurance coverage above the deductible .amounts, we have recorded a receivable
reflected in “Other assets” in the Consolidated Balance Sheets. These insurance liabilities are. difficult to
assess and estimate due.to unknown factars; including the severity of an injury, the determination of our
liability in proportion to other parties and the number-of incidents not reported: The accruals are based upon
known facts and historical trends. -~ ‘ O o I

Income Taxes

The FASB standard for income taxes takes into account the differences between financial statement
treatment and tax treatment of certain transactions. Deferred tax assets and liabilities are recognized for the
expected future tax consequences attributable to differences between the financial statement carrying
- amounts of existing assets and liabilities and their respective. tax bases. Deferred tax assets and-liabilities

are measured using enacted tax rates expected to apply to taxable income in the years in which those-

temporary differences are expected to be recovered or settled.  The effect of a change in“tax-rates is

recognized as income or expense in the period that includes the enactment date. At December 31, 2010, we*

had deferred tax assets of $27,574, of which $7,303 is related to-state et operating losses with a valuation
allowance -of $7,170 against it, and deferred tax liabilities of $79,174.  Additionally, in 2010 we wrote .off

$3,865 of deferred tax assets related to equity based compensation. We evaluate the realizability of our

deferred tax assets in determination of our valuation allowance and adjust the amount of such allowance, if
necessary. The factors used to assess the likelihood of realization are our forecast of future taxable income
and available tax planning strategies that could be implemented to realize.the net deferred tax assets.

Failure to achieve forecasted taxable income in the applicable taxing jurisdictions could affect the ultimate.
realization of deferred tax assets and could result in an increase in our effective tax rate on future earnings..

The provision or benefit for income taxes and the annual effective tax rate are im/pac\ted by income ’gaxes in
certain-countries being computed based on a deemed profit rather than on taxable income and tax hblidays
on certain international projects. ' ‘ ' ST T A
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ACCOUNTING PRONOUNCEMENTS
Recently Adopted

Effective January 1, 2009, we adopted the accounting standard that establishes"the principles and
requirements for how an acquirer recognizes and.measures in its financial statements the identifiable assets
acquired, the liabilities assumed, any noncontrolling interest in the acquiree and the goodwill acquired. The .
guidance also establishes disclosure requirements that will enable users to evaluate the nature and financial’
effects of business combinations. This standard. requires that income tax benefits related to business.
combinations that are not recorded at the date of acquisition are recorded as an income tax benefit in the
statement of operations when subsequently: recognized:: Previously, unrecognized income tax benefits
related to business combinations were recorded as an -adjustment to the purchase price allocation when
recognized. Beginning in 2009, all acquisitions have been recorded based on this standard. . - h

In January 2010, the FASB issued guidance which éxpanded the required disclosures. about fair value.
measurements: In particular, -this “guidance requires (i) separate-disclosure-of the amounts of significant
transfers in and out of Level 1 and Level 2 fair value measurements along with the reasons for such
transfers, (ii) information about purchases, sales, issuances and settlerhents to be presented-separately in
the reconciliation for Level 3 fair value measurements, (iii) expanded fair value measurement disclosures for.
each class of assets and liabilities and (iv) disclosures about the valuation techniques and inputs used to
measure fair value for both recurring and nonrecurring fair value measurements that fall in either Level 2 or
Level 3. This guidance is effective for annual reporting periods beginning after December 15, 2009 except:
for (i) above which is effective for fiscal years beginning after December 15, 2010. The adoption of this’
standard did not have a material impact on our consolidated results of operations, financial position or cash.
flows. However, appropriate disclosures have been made. See Note 17 — “Fair Value Measureiments” of our
Notes to Consolidated Financial Statements in this Form 10-K. =2 . LA . w

In June 2009, the FASB issued a .new accounting standard which_provides amendmerits to, previous.
guidance on the consolidation of variable interest entities (“VIE”). This standard clarifies the characteristics
that identify a VIE and changes how a reporting entity idehtifies a primary. beneficiary that would consolidate
the VIE from a quantitative risk and rewards calculation to a qualitative approach based on which variable
interest holder has controliing financial interest and the ability to direct the most significant activities that
impact the VIE’s economic performance., This statement requires the primary beneficiary.assessment to be’
performed on a continuous, basis. It also requires additional disclosures about an entity’s involvement witha’
VIE, restrictions on the VIE's assets and.liabilities that are included in the réporting entity’s ‘consolidated
balance sheet, significant risk exposures due to the entity’s involvement with the VIE, and how its’
involvement with a VIE impacts the reporting entity’s consolidated financial statements. The standard was
effective for fiscal years beginning after November 15; 2009; The adoption of the: standard did not have any
impact on our consolidated financial statements. BREER A T P

. On December 17, 2010, the FASB issued an update to its standard on goodwill impairment, which (1)
does not change the prescribed method of. calculating the carrying value of a reporting. unit in the.
performance of Step One of the goodwill impairment test and'(2) requires entities with a zero or negative
carrying value to assess, considering qualitative factors such as the impairment indicators listed in' FASB's
standard on goodwill, (whether it is more likely than not that a goodwill impairment exists. If an entity
concludes that it is more likely than not that a goodwill impairment exists, the entity must perform Step Two
of the goodwill impairment test. The update is effective for impairment tests performed during entities’ fiscal
years (and interim periods within those years) that begin after December 15, 2010. The adoption of this
update is not expected to have any impact on our consolidated financial statements.

Recently Proposed

In August 2010, the FASB issued a proposed accounting standard update on lease accounting that
would require entities to recognize assets and liabilities arising from lease contracts on the balance sheet.
The proposed accounting standard update states that lessees and lessors should apply a “right-of-use
model” in accounting for all leases. Under the proposed model, lessees would recognize an asset for the
right to use the leased asset, and a liability for the obligation to make rental payments over the lease term.
The lease term is defined as the longest possible term that is “more likely than not” to occur. The accounting
by a lessor would reflect its retained exposure to the risks or benefits of the underlying leased asset. A lessor
would recognize an asset representing its right to receive lease payments based on the expected term of the
lease. Comments on this exposure draft were due December 15, 2010 and the final standard is expected to
be issued sometime in-2011. While we believe that the proposed standard, as currently drafted, will likely
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have a material impact on our reported financial position and reported results of operations, it will not have a
material impact on our liquidity; however, until the proposed standard is finalized, such evaluation cannot be
completed. .o

EFFECTS OF INFLATION AND CHANGING PRICES : e

Our operations are affected by increases in prices, whether caused by lnﬂatlon government mandates
or other economic factors, in the countries in which we operate. We attempt to recover antlcrpated increases
in the cost of labor, equipment, fuel and materials through price escalation provisions in ‘certain major
contracts or by considering the estimated effect of such increases when bidding or prlcmg new work. =

Item 7A. Quantltatlve and Qualitative Dlsclosures about Market Risk

‘Ouf primary market risk is our exposure to changes in non-U. S. (primarily Canada) currency exchange
rates. We attempt to negotlate contracts which provide for payment in. U.S. dollars, but we may be required
to take :all or a portion of payment under a contract in another currency. To mitigate non-U.S. currency
exchange risk, we seek to match-anticipated non-U.S. currency revenue with expense in the same currency
whenever possible. To the extent we are unable to-match non-U.S. currency revenue with expense in the
same currency, we may use forward contracts, options or other common hedging techniques in the same:
non-U.S. currencies. We had no forward contracts or options at December 31, 2010 and 2009.

‘ The carrying amounts for cash and cash equwalents accounts receivable, notes payable and accounts
payable and accrued liabilities ‘shown. in the Consolidated Balance Sheets approximate fair value at
December 31, 2010 due to the genera!ly short maturities of these items. At December 31, 2010, we invested
primarily in short-term dollar denomlnated bank deposrts We have the ability and expect to hoId our
mvestments to maturlty ’ .

Under the 2010 Credit Agreement we are subject to hedglng arrangements to f|x or ptherwise I|m|t the
interest cost of the Term Loan. Therefore, in September 2010, we entered into two 18-month forward
interest rate swap agreements for a total notional amount of $150,000 in order to hedge changes in the
varrable rate interest expense of half of the $300,000 Term Loan maturing on June 30, 2014. Under the
swap agreement we receive interest at a floating rate: of three-month LIBOR, conditional on thrée-month
LIBOR exceeding 2 percent (to mirror variable rate interest provisions of the underlying hedged debt), and
pays interest at a fixed rate of 2.685 percent effective March 28, 2012 through June 30, 2014. The swap
agreement is’ deS|gnated and quallf ies as a cash flow hedging instrument and is deemed to be a highly
effective hedge The fair value of the swap agreement at December 31, 2010 was $104 and was based on
using a model with Level 2" |nputs including quoted market prlces for contracts ‘with srmllar terms and
maturity dates S

‘We also entered |nto two mterest rate cap agreements for notional amounts of $75,000 each in order to
limit exposure to an increase of the interest rate above 3 percent, effective September 28, 2010 through
March 28, 2012. The cap agreements are designated and qualify as cash flow hedging instruments and are
deemed to be hlghly effective hedges. The fair value of the interest rate caps was $12 and was based on
using a model with Level 2 mputs |nc|ud1ng quoted market prlces for contracts wrth snm|lar terms and
matunty dates.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM .. -

Board of Directors and Stockholders
Willbros Group, Inc.

We have audited the accompanying consolidated balance sheets of Willbros Group, Inc. (a Delaware
corporation, formerly a.Panama corporation) ‘as-of December. 31,.-2010-:and . 2009, and -the. related
consolidated statements of operations, stockholders’ equity and comprehensive income, and cash flows for
each' of the three years in the. period. ended December ‘31, -2010. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits. L S Ca e T =

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United Statés). Those standards' require that:we:plan and: perforny the: audit: to obtain reasonable
assurance about whether the financial statemerits are free of .material- misstatement. An-audit:includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting. principles <used and significant estimates -made by
management, as well as evaluating the overall financial statement: presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Willbros Group, Inc. as of December 31, 2010 and 2009, and the results of its operations and its
cash flows for each of the three years in the period ended December 31, 2010 in conformity with accounting
principles generally accepted in the United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), Willbros Group, Inc.’s internal control over financial reporting as of December 31, 2090;
based on criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO) and our report dated March 14, 2011
expressed an adverse opinion and exclusion of Utility T&D segment.

/s/ GRANT THORNTON LLP

Houston, Texas
March 14, 2011
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM -

Board of Directors and Stockholders
Willbros Group, Inc. :

We have audited Willbros-Group, Inc.’s (a Delaware corporation, formerly a Panama:; corporation)-internal
control over financial reporting as of December 31,-2010, based on.criteria established in Internal Control—
Integrated Framework issued by the Committee of Sponsoring Organizations: of the Treadway Commission
(COSO0). Willbros Group Inc.'s management is responsible for maintaining effective. internal control over
financial reporting and for its assessment of the effectiveness of.internal control over financial reporting, -
included in Management's Report on Internal Control Over Financial Reporting included in Item 9A
(Management's Report). Our responsibility is to express an opinion on Willbros Group-inc.’s internal control
over financial reporting based on our audit. Our audit of, and opinion on, Willbros Group, Inc.’s internal
control over financial reporting does not include internal control over financial reporting of InfrastruX Group,
Inc., a wholly owned subsidiary, whose financial statements reflect total assets and revenues constituting
54.4 and 26.6 percent, respectively, of the related consolidated financial statement amounts as of and for the
year ended December 31, 2010. As indicated in Management’s Report, InfrastruX Group, Inc. was acquired
during 2010 and therefore, management’s assessment of the effectiveness of Willbros Group, Inc.’s internal
control over financial reporting excluded internal ¢ontrol over financial reporting of InfrastruX Group, Inc
(Utility T&D segment).

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting,
assgessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

A material weakness is a deficiency, or combination of control deficiencies, in internal control over financial
reporting, such that there is a reasonable possibility that a material misstatement of the company’s annual or
interim financial statements will not be prevented or detected on a timely basis. The following material
weakness has been identified and included in management’s assessment.

The Company identified a material weakness related to compliance with the established estimation process
at its subsidiary in Canada. Management determined that project cost estimations were not prepared in
sufficient detail to properly analyze job margin and management review was not thorough and did not
include follow through on issues from prior month estimates. These operating deficiencies resulted in the
failure to identify four loss contracts at the Canadian subsidiary in a timely manner.
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In our opinion, because of the effect of the material weakness described above on the achievement of the
objectives of the control criteria, Willoros Group, Inc. has not maintained effective internal control over
financial reporting as of December 31, 2010, based on criteria established in Internal Control—Integrated
Framework issued by COSO.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), Willbros Group, Inc.’s consolidated balance sheets as of December 31, 2010 and 2009, and
the related consolidated statements of operations, stockholders’ equity and' comprehensive income, and
cash flows for each of the three years in the period ended December 31, 2010. The material weakness
identified above was considered in determining the nature, timing, and extent of audit tests applied in our
audit of the 2010 financial statements, and this report does not affect our report dated March 14, 2011, which
expressed an unqualified opinion on those financial statements. - C “ )

/s/ GRANT THORNTON LLP

HoUston,. Téxas
March 14, 2011
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WILLBROS GROUP, INC.
CONSOLIDATED BALANCE SHEETS
- (In thousands, except share and per share amounts)

December 31,

2010 2009
ASSETS -
Current assets:
Cash and cash equUIValENtS .............c..oceeeivienireeeeeeee e e, $ 141,101 $ 198,684
Short-term investments.............coccoceciriinnie - 16,559
Accounts receivable, Net........c.ccceevivireiiccec e 319,874 162,414
Contract cost and recognized income not yet billed...........ccouu....... 35,059 . 45,009
Prepaid expenses ... e rnas 54,831 15,416
Parts and supplies inVentories. ..o 10,108 4,666
Deferred iNCOME taXeS......oori e ' 11,004 2,875
Assets of discontinued operatuons 240 692
Assets held for sale : 18,867 -
. Total current @ssets ............cccovereieincnein e, 591,084 446,315
Property, plant and eqmpment net....... e bttt an e eans 229,179 - 132,879
BOOAWINL.... .ottt ettt ten et st eten et et seeeaseneneeeeevans 211,753 85,775
Other intangible assets, Net ........cccoooeeeeeeeeeeeeeeee e eee e 195,457 36,772
Deferred inCOmMe taxes..........cccovieeiee e 16,570 . 25,034
Other @SSELS...vcvevieeieceeerie sttt JESRTR 41,759 1,603
TOLAl ASSOLS ..ottt eee et een e $ 1285802 § 728,378
LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities: :
Accounts payable and accrued liabilities..........ccceeevveeeeevereveeeesnn, $ 214,062 $ 81,470
Contract billings in excess of cost and recognized income.............. 16,470 11,336
Current portion of capital lease obligations .................cooeeveeeeeeeen. 5,371 5,824
Notes payable and current portion of other long-term debt.............. 71,594 31,450
Current portion of government obligations ..............cc.ccue..... eeeeevrrion 6,575 6,575
AcCrued iNCOME tAXES ....ouviueeeeeieieerieetce et 2,356 1,605
Other current iabilities ............coccoe. oo 4,832 9,968
Liabilities of discontinued operations............c.ccceeevvriviieicceeeeen 324 351
Total current Ilabllltles ............................................................. 321,584 148,579
Long-term debt ..o e e 305,227 56,071
- Capital lease obligations ........ccccoeiueieciece et - 5,741 10,692
Contingent €ArNOUL......cc.couiiieeeeieeeeee ettt 10,000 -
Long-term portion of government obligations .............c.cccoocvvvvrnereeeeeeree, - 6,575
Long-term liabilities for unrecognized tax benefits............ccccovvvveveeeeerennnn. 4,866 5,512
Deferred INCOME taxeS ......coviere e 76,020 11,356
Other long-term liabilities .................... STV PR OTOTVIOP . 38,824 1,598
Total IABIlItIeS ......ccccieeeee e 762,262 240,383

Contingencies and commitments (Note 16)
Stockholders’ equity:
Preferred stock, par value $.01 per share,
1,000,000 shares authorized, none issued..........coccvvveveeeeeereeennn.. - -
Common stock, par value $.05 per share, 70,000,000 shares '
authorized (70,000,000 at December 31, 2009) and 48,546,817
shares issued at December 31, 2010 (40,106,498 at

December 31, 2009).......... e et b et raeaeas 2,427 2,005
Additional paid-in capital.............ccccvveiiiieirir i e e . 674,173 607,299
Accumulated defiCit...........ccorereiii e (161,824) (124,788)
Treasury stock at cost, 629,320 shares at December 31, 2010 _
(510,187 at December 31, 2009)........... s (10,045) (9,045)
Accumulated other comprehensive iNCOMe.............ccccovveviieeieeeencnn. ) 17,938 11,725
Total Willbros Group, Inc. stockholders’ equity...................... 522,669 487,196 ’ 1
NONCONrONiNG INEEIEST .........veeeieiiiee et - 871 . 799
Total stockholders’ equity...........ccooeeeveeviivveice e, 523,540 487,995

Total liabilities and Stockholders’ equUty .................ereeeene.... $ 1285802 § 728,378

'See accompanying notes to consolidated financial statements.
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~ WILLBROS GROUP, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share amounts)

Year Ended December 31,

2010 2009 2008
CoNtract FEVENUE..........ccoviviiiiiiiiiereerc et $ 1,192,412 $ 1,259,773  $1,912,704
Operating expenses: - : '
Contract............. e ettt ene et 1,080,391 1,115,224 1,650,156
Amortization of intangibles ..........cccovvevvirecciiiinnnn, 9,724 6,515 10,420
General and administrative .............ccccvvievieernieenn. 118,427 82,345 118,027
Goodwill impairment...........cccovveerieincienenee. rveernaes 60,000 ‘ - 162,295
Changes in fair value of contingent earnout liability (45,340) » - -
Acquisition COStS...........ociiiiiiei e 10,055 2,499 -
Other charges........ ettt et etentetens 3,771 12,694 - . . -
S o 1,237,028 1,219,277 - ' 1,840,898
. Operating iNCOME (10SS) ..........cvvvrmrmrmriranen. " (44,616) 40,496 71,806
Other income (expense): - ‘ ' o -
INterest iNCOME .........ooviieiieieceeer e 755 1,966 3,547 -
Interest eXpense......c.cccviieeecccc e : (28,320) (10,294) (12,579)
Other, net ....c.ccocueuerrnnnnen. vttt 5474 819 7,891
(22,091) ©(7,509) (1,141)
Income (loss) from continuing operations .o _\ ,
before income taxes ..........cccevervienne. evereen , (66,707) 32,987 70,665
Provision (benefit) for income taxes.............. et (36,150) . 8,734 25,942
Income (loss) from continuing operations...................... - (30,557) 24,253 44,723
Income(loss) from discontinued operations net of ' .
Provisions for iNCOME taXesS...........covveuevecerereeerceenrennnns (5,272) (4,613) 745
Net income (loss) ....... e : (35,829) 19,640 45,468
Less: Income attributable to noncontrolling interest....... (1,207) (1.817) (1,836)
Net income (loss) attributable to Willbros ‘ ] R
Group, INCu..vvuceecvieeeeeeeeeseee e et $ (37,036) $ 17,823 . § 43632
Reconciliation of net income attributable to Willbros : i
Group;, Inc. : ST .
Incorme (loss) from continuing operations ......... - $ (31,764) $ 22436 -$ 42,887
Income (loss) from discontinued operations............ (5,272) - (4613) 745
" Netincome (loss) attributable to- Willbros '
GIOUP, INCovvevieieeeececeee i ssaeee e evesennas $ (37,036) $ 17,823 $ 43,632 -
Basic income (loss) per share attributable to Company
Shareholders: S
Income (loss) from continuing operations ...... tereeene $ . (074 $ 058 $ - 112
Income (loss) from discontinued operations............ (0.12) (012) . - 0.02
. Netincome (I0S8)......ccovveveeurreererereeeseseeenenaes $ (086) $ 046 $  1.14
Diluted income (loss) per share attributable to Company '
Shareholders: _ » -
Income (loss) from continuing operations ............. .3 (0.74) $ 058 $ 111
Income (loss) from discontinued operations............ (0.12) - (0.12) » 0.02
Net INCOME (I0SS) ..:vvveereerereeeerieeereresirrnaans $ (0.86) $ 046 § 1.13

Weighted average number of common
shares outstanding:- - ‘ -

: . / - 43,013,934 38,687,594 . 38,269,248
DHULEA w.vvvoeveeeeeeee e 43,013,934 38,883,077 38,764,167

See accompanying notes to consolidated financial statements.
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WILLBROS GROUP, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND COMPREHENSIVE INCOME (LOSS)
(In thousands, except share and per share amounts)

Accumu-
lated Total
Other Stock-
Compre- holders’ Total
Additional  Accumu- hensive Equity Non- Stock-
. Paid-in lated -~ Treasury Income Willbros controlling holders’
Common Stock Capital Deficit Stock " (Loss) Group, Inc.  Interest Equity

Shares Par Value

Balance, December 31, 2007 38,276,545 $ 1,913 $571,827 $(186,243) $ (3,298) $ 17,199 §$ 401,398 $ 1,327  $402,725

Net income - - - 43,632 - - 43632« 1,836 45468
Foreign currency translation * col L

adjustments - - .- - - (21635) (21,635) - .(21,635)
Total comprehensive income - - - - - - 21,997 1,836 23,833
Discount amortization of o

convertible notes - - 1,122 - - - 1,122 - 1,122
Dividend distribution to N PR

noncontrolling interest - - - - - - . - '(1,584)  (1,584)
" Stock-based compensation ) » )

(excluding tax benefit) - - 11,652 . - - - 11,662 - 11,662
Stock-based compensation tax ' , o

benefit ] - - 2,691 o - - - 2,691 - 2,691
Deferred restricted stock rights ‘

issuance - 225,000 11 (11) . - -
Restricted stock grants 552,159 28 (28) - - - e -

- Veesting of restricted stock rights 23,603 1 M ' - - - - - -

Additions to treasury stock, ot ol -

vesting and forfeitures of . [N

restricted stock - - - - @4 oo (4,717) - 4,717)
Exercise of stock options 53,000 3 681 - - - 684 - 684
Expenses of a public offering . - - - . (251) I U (251) - (251)

~ Stock issued on conversion of ) S .

2.75% Convertible Senior

Notes 443,913 : 22 7,958 - - - 7,980 - 7,980
Balance, December 31, 2008 39,574,220 1,978 595,640 (142,611) .(8,015) (4,436) . 442,556 1,579 444,135
Net income - - - 17,823 - - 17,823 1,817 19,640
Foreign currency translation

adjustments - - - - - 16,161 16,161 - 16,161
iTotaI comprehensive income - - - - - . 33,984 1,817 35,801
Dividend distribution to

noncontrolling interest - - - - - - (2,597) (2,597)

Stock-based compensation

(excluding tax benefit) ’ - - 13,231 - - - 13,231 - 13,231
Stock-based compensation tax

benefit (deficiency) - - (1,735) - - - (1,735) - (1,735)
Restricted stock grants 477,079 24 < (24) - - - - - -
Vesting of restricted stock rights 37,699 ' 2 (2) - - - - - -

Additions to treasury stock,
vesting and forfeitures of

restricted stock ; ; ; - (1,030) - (1,030) - (1,030
Exercise of stock options 17,500 1 189 - - - 190 - 190
Balance, December 31, 2009 40,106,498 2,005 607,299 (124,788) (9,045) 11,725 487,196 799 487,995
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_ ‘WILLBROS GROUP, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND COMPREHENSIVE INCOME (LOSS)
(In thousands, except-share and per share amounts)

Balance, December 31, 2009

Net income (loss)
- Foreign currency translation’ «
adjustments, net of tax

Derivatives, net of tax - L

Total comprehensive (loss)

" Dividend declared and ‘

., distributed to noncontrolling

“ interest

_ Amortization of stock-based

""" compensation

. .Stock-based compensation tax

" benefit

Stock issued under share-based
compensation plans

Stock issued in connection with
acquisition of InfrastruX

Additions to treasury stock,

vesting and forfeitures of

i+ o restricted stock T

" “Balance, December 31, 2010

Accumu-
Common Stock lated Total
- Other Stock-
' o ) . Compre- holders’ Total

i Additional Accumu- hensive Equity Non- Stock-
Shares Par Value Paid-in lated Treasury . . Income Willbros controlling holders’
T Capital - Deficit Stock (Loss) - Group, Inc. Interest Equity
40,106,498 2,005 607,299 (124,788)  (9,045) 11725 487,196 799 487,995
- - - (37,036) - - (37,036) 1207  (35,829)
- - - - - 6,194 6,194 - .6,194
19 19 S 19
. - - - ; - (30823) - (29,616)
- - - - . - (1,135)  (1,135)
- - 8404 - - - 8404 - 8,404
- - (956) - - - (956) (956)
517,011 26 1,744 - - - 1,770 - - 1,770
7,923,308 396 57,682 S - 58078 " 8078
- - - - (1,000) - (1,000) - (1,000)
48,546,817 $ 2427 $ 674173 $(161,824) $ (10,045) $ 17,938 $ 522,669 -$ 871 $523,540

o

- See accompanying notes to consolidated financial statements.
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WILLBROS GROUP INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands, except share and per share amounts)

Year Ended December 31,

2010 2009 2008
Cash flows from operating activities:
Net income (loss).. $ (35829) $ 19,640 $ 45,468
Reconcmatlon of netincome (loss) to’ net cash provided by (used in) operating
actlvmes '
-+*(Income) loss from discontinued operations, net ‘ v e 5,272 - 4,613 - (745)
: Depreciation-and amortization 56,165 40,860 44,903
Goodwill impairment . - o . . 60,000 — 62,295
- Changes in fair value of contingent earnout liability (45,340) . -
Stock-based compensation '8,404 13,231 11,652
Deferred income tax provision (30,669) (1,193) (9,546)
Other non-cash - 7 8653 ¢ 5,669 C(3271)
" Changes in operating ‘assets and liabilities: , oo ST e - o
Accounts receivable, net - S To 4 0Ti(33,396) v 38,947 0 - 48,291
Contract cost and recognized income not yet billed 7,081 27,586 - (19,571)
Prepaid expenses and other assets BRRE .3,75 . . 1618 . . 7,722 .
Accounts payable and accrued liabilities 35,427 . (84,426) . . 6,975
Accrued income taxes . ... @1 (4,536), ] 610
Contract billings in excess of cost and recognized income 7 s072 (8,958)  (4,227)
Other liabilities ' v 13729 - 4374 - " -
Cash provided by operating activities of continuing operations o 58,293 57,425 190,556
Cash provided by (used in) operating activities of discontinued operations - 7(4,847) ¢ - (3,546) - 1,090
Cash provided by operating activities oo it BBi446 53,879 191,646
Cash flows from investing activities: ;o Co IR o
Acquisition of subsidiaries, net of cash acquired and earnout (421,182) (13,955) 333
Proceeds from sales of property, plant and equipment 18,331 9,585 21,212
Purchases of property, plant and equipment (18,300) (13,107) (35,185)
Rebates from purchases of property, plant and equipment i - - 1,915
Maturities of short-term investments 16,755 - -
Purchase of short-term investments (255) (16,559) -
Cash used in investing activities of continuing operations (404,651) (34,036) (11,725)
Cash provided by (used in) investing activities of discontinued operations - - -
Cash used in investing activities (404,651) (34,036) (11,725)
Cash flows from financing activities:
Proceeds from term loan issuance 282,000 - -
Proceeds from stock issuance 58,078 - -
Proceeds from exercise of stock options - 190 684
. Stock-based compensation tax benefit (deficiency) (956) (1,735) 2,691
Additional costs of public offering - - (251)
Payments on capital leases (10,600) (22,097) (31,402)
Payments on notes payable (12,354) (1,062) (12,724)
Payments to reacquire common stock (1,000) (1,030) - (4,717)
Payments on government fines (6,575) (6,575) (12,575)
Dividend distributed to noncontrolling interest (1,135) (2,597) (1,584)
Costs of debt issues (16,238) (150) (166)
Cash provided by (used in) financing activities of continuing operations 291,220 (35,056) (60,044)
Cash provided by (used in) financing activities of discontinued operations - - - ,
Cash provided by (used in) financing activities 291,220 (35,056) (60,044)
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- WILLBROS GROUP, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands except share and per share amounts)

Year Ended December 31; -

2010 2009 2008
Effect of exchange rate changes on cash and cash equivalents 2,402 . 6,135 (5,001)
: . ‘ ‘ (57,583) (9,078) - - 114,876

Cash and cash equivalents, begi‘nnirng>of period _ 198,684 207,762 92,886
Cash and cash equivalents, end of period 8 141101 § 198,684 ¢ $ 207,762
Supplemental disclosures of cash flow information: . ‘

Cash paid for interest (including discontinued operations) $ 17042 $ 59714 $ ~ 8,355

Cash paid for income taxes (including discontinued operations) $ 3,947 .$ 19,883. § 40,271
Supplemental non-cash’ |nvest|ng and financing transact|ons

Initial contingent earnout liability "~ $ - 55340 $ - $ -

Prepaid insurance obtalned by note payable $ 11,687 $ - $ 12,754

Equipment received t'hrough Iiké-kind exchange '$ 3629 $ - $ -

Equipment surrendered through | iiké;kind exchange $ 2,735 § - 8 -

Equipment and property obtained. by capltal leases .8 - 8 - $ 17,863

Common stock lssued for conversion-of 2.75% Convertible Senlor Notes -$ - $ - $ 7,980

$ -8 - $ 1432

Deposit applied to capital lease obligation
) ) . . CE,

See accompanying notes to consolidated financial statements.
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-WILLBROS GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share and per share amounts)

1. Summary of Significant Accounting Policies -

Company — Willbros Group, Inc. ("WGP), a Delaware corporation, and all of its majority-owned
subsidiaries (the “Company”) is a provider of energy services to global end markets serving the oil and gas,
refinery, petrochemical and power industries. The Company’s principal markets for continuing operations
are the United. States, Canada and Oman. The Company obtains its work through competitive bidding and

- through negotiations with prospective clients. Contract values may range from several thousand dollars to
several hundred million.dollars and contract durations range from a few weeks to more than a year.

~ The disclosures in the notes to the consolidated financial statements relate to continuing operations,
except as otherwise indicated. T ' ' -

Discontinuance of Operations and Asset Disposals — During 2006, the Company chose-to exit
Nigeria and Venezuela. During 2010, the Company chose to exit the Libyan market. These three businesses
are presented as discontinued operations  in- the Company’s consolidated financial statements and
collectively are referred to as “Discontinued Operations.” The net assets and net liabilities related to the

Discontinued Operations are shown on the Consolidated Balarce: Sheets -as “Assets of discontinued
operations” and ‘“Liabilities of discontinued operations”, respectively. The results of the - Discontinued
Operations are shown on the Consolidated Statements of Operations as “Income (loss) from discontinued
operations net of provisions for income taxes” for all periods shown: For further ‘discussion of Discontinued
Operations, see Note' 21 — Discontinuance of Operations, Asset Disposals and Transition Services
Agreement. : T SRR :

Principles of Consolidation — The. consolidated financial: statements of the Company include the
accounts of WGI, all of its majority-owned subsidiaries and all of its wholly-controlled entities. Inter-company
accounts and transactions are eliminated in consolidation.. The ownership interest of noncontrolling
participants -in subsidiaries that are not wholly-owned (principally .in Oman) is included as a separate
component of equity. The noncontrolling participants’ share of the net income is included as “Income
attributable to noncontrolling interest” on the Consolidated Statements of Operations. Interests in the
Company’s unconsolidated joint ventures are accounted for using the equity method in the Consolidated
Balance Sheets. - - = ' S

_ Use of Estimates — The consolidated financial statements are prepared in accordance with generally
accepted accounting principles in the United States and include certain estimates and assumptions made by
management of the Company in the preparation of the consolidated financial statements. These estimates
and assumptions relate to the reported amounts of assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenue and expense during the period. Significant items
subject to such estimates and assumptions include: revenue recognition under the percentage-of-completion
method of accounting, including estimates of progress toward complétion and estimates of gross profit or
loss accrual on contracts in progress; tax accruals and certain other accrued liabilities; quantification of
amounts recorded for contingencies; valuation allowances for accounts receivable and deferred income tax
assets; and the carrying amount of parts and supplies, property, plant and equipment and goodwill. The
Company bases its estimates on historical experience and other assumptions that it believes relevant under

the circumstances. Actual results could differ from these _eéti’mates.

Change in Estimate — The Company performed a review of the estimated useful lives of certain fixed
assets at its Upstream Oil & Gas segment during the first quarter of 2010. This evaluation indicated that
actual-lives for'the construction equipment were generally lohger than the estimated useful lives used for
depreciation. purposes 'in-the Company’s financial statements. As a result, the: Company adjusted the

- estimated useful life on Upstrearn Oil & Gas segment’s conistruction equipment from a range of four to six

years to arange of four to twelve years. The effect of this change in-estimate was to reduce depreciation
expense for the twelve months ended December 31, 2010 by $6,032 and increase income fromf continuing
operations by $3,921; net of taxes, or $0.09 per basic share: : oo

, ‘Consistency — Effective January 1, 2010, the Company. has reclassified certain indirect overhead

expenses to general and administrative expenses fo. apply a consistent approach in. the. classification of
. overhead across the Upstream Oil & Gas and Downstream Oil & Gas segments. If the Company reclassified
these same costs in the twelve-month . period ended December 31, 2010, the -reported general and
administrative costs would have increased, accompanied’ by a corresponding decrease to contract costs of
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WILLBROS GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share and per share amounts)

1. Summary of Significant Accounting Policies (continued) .

$5,265. The Company is currently in the process of evaluating.the impact, if any, that the treatment of these
_costs would have on the Utility Transmission & Distribution (“Utility T&D") segment. - :

Commltmeni‘s and Contingencies — Liabilities for loss contingencies arising from claims, assessments,
l|t|gat|on fines, penaltles and other sources are: recorded when management assesses that it is probable
- that a liability has been incurred and the amount ‘can be reasonably estimated. Recoveries- of costs from
third parties, which management assesses’ as being probable of realization, are separately recorded as
assets in “Other assets” on the Consolidated Balance Sheets. Legal costs incurred. in connection with
matters relating to contingencies are expensed in the period incurred. See. Note 16 — .Contingencies,
Commitments and Other C|rcumstances for further drscussron of the Companys commltments and
'?:contmgencres :

Accounts Recelvable Most of the accounts recelvable and contract work in progress are from clients
in the 0|I and gas, refinery, petrochemlcal and power industries around the world. Trade accounts receivable
.are recorded at the.invoiced amount-and do.not bear interest. Most contracts require. payments as the

' pro;ects progress or,, in certain cases, advance payments The .Company generally does not require

~collateral, but in most cases can place liens against the property, plant or.equipment constructed or
terminate the contract if a-material. default occurs. The allowance for doubtful accounts is the Company’s
best estimate of the probable amount-of credit losses in the Company’s existing accounts receivable. A
considerable amount of judgment is required in assessing the realization of receivables. Relevant
assessment factors include the creditworthiness of the customer and prior coliection history. Balances over
‘90 days past-due and-over a specified minimum amount are reviewed |nd|v1dually for collectability. Account
" ‘balances are charged off against the allowance after all reasonable means of ‘collection are exhausted and
the potential for recovery is considered remote The allowance requirements are based on the most current
* facts available and are- re- evaluated and adjusted on a regular basrs and as addltlonal lnformat|on is
received.

_ Inventorles ~ Inventories, consrstlng prlmarlly of parts and supplres are stated at the lower of actual
cost or market. Parts and supplies are evaluated at least annually and adjusted for excess and
obsolescence No excess or obsolescence allowances existed at December 31, 2010 or 2009

Property, Plant and Equrpment - Property, plant and eqmpment is -stated- at .cost.. Deprematron
'lncludlng amortlzatlon of cap|tal Ieases is prowded on the straight-line method using estlmated lives as
follows: : . ,

AConstructlon equrpment o o ' -3 20 years .
: (r : Furnlture and: equment . o , R 3 12 years :; -
- Buidings -0 v 20yearst
. ‘,/Transportatron equrpment v " ', - _3:'17 years: .
Aircraft and marine equment o 10 years ML N

: In connection with the ach|S|t|on of lnfrastruX Group, Inc. (“lnfrastruX") the Company acqmred
_ :‘$156 160 of property plant and equrpment

Leasehold |mprovements are amortlzed on.a stralght-lme basrs over the shorter of the|r eqonom|c lives
- or the lease term. When:-assets are retired or otherwise dlsposed of,-the cost..and. related -accumulated
- depreciation are removed from the accounts and any resulting gain: or loss.is recognized in “Other net”’ in
- the-Consolidated Statements of Operations for the period. Normal repair and maintenance.costs are charged

to expense as incurred. - Significant renewals and betterments- are ' capitalized. Long-lived- assets are

evaluated for impairment annually and whenever events or changes: in- circumstances indicate. that the
carrying amount of an asset may not be recoverable. This evaluation is based upon the Company’s

‘projections of antrmpated future cash' flows (undrscounted and without interest charges) from the business

" units which own the assets belng evaluated. 1f the sum of the antrcrpated future cash flows over'the expected

i "useful life of the assets is less than the- assets carrylng value, then a permanent write- down equal to the

_dlfference between the assets carrylng value and the assets farr value |s requrred to be charged to
earnings.
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1. Summary of Significant Accounting Policies (continued)

In estimating future cash flows, we generally use a probabrllty welghted average expected cash flow
method with assumptions based on those used for internal budgets. The determination of future cash flows,
and, if required, fair value of a long-lived asset is, by its nature, a highly subjective judgment. Significant
assumptions are required in the forecast of future operating results used in the preparation of the long-term
estimated cash flows. Changes in these: estrmates could have a materlal effect on the evaluation of the
'Companys Iong -lived assets. .. : o

" Goodwill and Other Intangible Assets - The Company utmzes the purchase accountlng method for
business combinations and records intangible assets separate from’ goodwill, The’ Company also performs
an annual impairment test by applying a fair-value-based test. Intangible assets With finite lives continue to

- be amortized-over their useful lives. The useful life of an intangible asset to an. entity is the perrod over which
the asset is expected to contribute directly or indirectly to the future cash flows of that entity.

Gooawill - Goodwill is orlglnally recorded as the excess “of purchase prlce over fair value of net assets
acquired.. The Company applies a non- amortlzatlon approach to account for. purchased goodwill and
performs an annual test for lmpalrment durlng the fourth (quarter of each fiscal year and more frequently if an
-event or circumstance mdrcates that impairment may have occurred. The Company performs the required
annual .impairment test for goodwill. by determining the fair values of |ts reportlng unlts usmg a discounted’
cash flow analysis supported by comparatlve market multlples

"The fair .values of each reportlng unit are- then compared to thelr book values When-a possible
' impairment for.a reportlng unit is indicated by an excess of :carrying value over fair value, the implied fair
* value of.goodwill is calculated by deducting the fair value -of net assets: of the business; excluding goodwill,
from the total fair value of the business. When the carrying amount of goodwill exceeds its- implied fair value,
an impairment charge is recorded to reduce the carrying value of goodwill to its. implied value.

This anaIyS|s reqwres the input of several’ crltlcal assumptions, mcludlng

"o Long term earnlngs and cash flow prOJectlons based on. the Companys strateglc budgeting
h . process, subject to future revenue growth rates and operatlng cost escalatron rates

¢ Merger multiples, based’on enterprise value and EBITDA;:for comparable companies in both the
- “upstream and downstream markets, which are considered Level 3 mputs For the definition of
Level 3 lnputs see Note 17 ‘Fair Value Measurements oon :

. Welghted average cost of capltal whrch takes lnto account the relatlve welghts of each
component of the Company’s consolidated capltal structure (eqwty and debt) and represents the
' “expectedcost of new- capital adjusted as appropriate to conS|der Iower r|sk proflles associated -
- with lohger term contracts and barrlers to market entry ’

[

e TheUS. Treasury 20-year rate was used as the rlsk free |nterest rate

. Terminal value assumptlons are applled to the ﬂnal year of. the dlséounted cash ﬂow model

These crltlcal assumptlons require S|gn|f|cant management judgment Due to the many variables
inherent in the estlmatlon of a business’s fair value and the relative size of the recorded goodwill, differences
in assumptrons may have a matenal effect on the results ‘of the Company s rmpalrment anaIyS|s

Other Intangible Assets = The Company does not have any intangible assets with. |ndef|n|te useful lives

-+ other than goodwill. The Company does have other intangible assets with finite lives. These other intangible
‘assets consist .of customer relationships -and. backlog- recorded. in -connection with the. acquisition of
Integrated Service: Company,-LLC (“InServ”) in November 2007; .customer relationships, trademarks and
non-compete agreements recorded in connection with the acquisition of the engineering business of
Wink Companies, LLC in July 2009 (renamed, Wink Engineering, LLC (“Wink”) in February 2010); and
tradenames, customer relatronshrps and technology recorded_in connection with the achIsmon of InfrastruX
in July 2010, The value of existing customer relatlonshlps from the InServ Wink and’InfrastruX acquisitions
was recorded at the estimated fair value determined by using,a discounted' ‘cash flow method Such acquired
customer relationships have a finite useful life and are therefore being ‘amortized over the ‘estimated useful
life of the relationships. Additionally, the Company was able to assign values to the trademarks, tradenames,
non-compete agreements and technology purchased in the Wink and InfrastruX acquisitions. The being
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1. Summary of Significant Accounting Policies (continued)

amortized over the useful lifé of the intangibles. For further discussion of GoodW|II and Other Intangible
Assets see Note 7 — Goodwill and Other intangible Assets.

Revenue — A number of factors relating to the Company’s business affect the recogn|t|on .of contract
- revenue. The Company typically structures contracts as unit-price, time and materials, fixed-price or cost
plus fixed fee. The Company believes that its operating results should be evaluated over a -time horizon
during which major contracts in progress are completed and change orders, extra work, variations in the

" scope of work and cost recoveries and other claims are negotlated and realized. Revenue from unit-price

and time and materlals contracts is recognized as earned.

Revenue for fixed-price and cost plus fixed fee. contracts is recognlzed using the percentage -of-
completion method. Under this method, estimated contract income and resulting revenue is generally
accrued based on costs incurred to date as'a percentage of total estimated costs, taking into consideration
physical completlon Total estimated costs, and thus contract income, are impacted by changes in
productivity, scheduling, the unit cost of labor, subcontracts, materials and equipment. Additionally, external
factors such as weather, client needs, client delays in prowdlng permits and approvals, labor availability,
governmental regulation and politics may affect the progress of a project's completion and thus the
estimated amount and timing of revenue recognition: Certain fixed-price and cost plus fixed fee contracts
include, or are amended to include, incentive bonus amounts, contingent on accomplishing a stated
milestone. Revenue attributable to incentive bonus amounts is recognized when the risk and uncertainty
surrounding :the achievement: of the milestone have been removed. The Company does not recognize
income on a fixed-price contract until the contract is approximately five to ten :percent complete, depending
upon the nature of the contract. If a current estimate of total contract cost |nd|cates a loss:on a contract, the
projected loss is recognized in full when determined. o ,

The Company considers unapproved change orders to be contract variations on which the‘ Company
has customer approval for scope change, but not for price associated with that scope change. Costs
associated with unapproved change orders are included in the estimated cost to complete the contracts and
are expensed as incurred. The Company recognizes revenue equal to cost incurred on unapproved change
orders when realization of price approval is: probable and the estimated amount is equal to or greater than
-the cost related to the unapproved change .order. Revenue recognized. on. unapproved change orders is
.included in “Contract cost and recognized income not.yet billed” on the Consolidated Balance Sheets.
Revenue recognized on unapproved change orders is subject to adjustment in subsequent periods to reflect
“the changes in estlmates or flnal agreements WIth customers

~ The Company conS|ders clalms to be amounts that the Company. seeks or WI|| seek to collect from
customers or others for customer—caused changes in contract specrflcatlons or. deS|gn or other customer-
related causes of unanticipated ‘additional contract costs on which there is no agreement with customers on
both scope and ‘price changes. Revenue from claims is recognized when agreement is reached with
customers as to the value of the claims, which in. some instances may not occur until after completion of
work under the contract. Costs associated with claims are mcluded in the estlmated costs to complete the

- contracts and are expensed when incurred.

Deprecratron The Company depreciates assets based on thelr estimated -useful lives at the time of
acquisition using the straight-line method. Depreciation and amortization related to operating activities is
‘included in contract costs; and depreciation and amortization related to general and administrative activities
is'included in “General and administrative” (“G&A”) expense in the Consolidated Statements of Operations.
_Contract costs and G&A expenses are included within “Operating ‘expenses” in the Consolidated Statements
of Operations. -Further, amortlzatlon of assets under caprtal Iease obllgatlons is mcluded in depreCIatlon

- expense

; Insurance The Company is.insured for workers compensatlon employers I|ab|I|ty and general liability

. . claims, subject to a deductible of $750 per occurrence. The Company i is also insured for auto liability claims,

.- .subject to a deductlble of. $500 per occurrence. Additionally, the Company’s largest non-union employee-
o related health care benefit plan is subject to a deductible of $250 per clalmant per year.
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~ WILLBROS GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
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1. Summary of Significant Accounting Policies (continued)

Losses are accrued based upon the Company’s estimates of the -ultimate liability for claims incurred
(including an estimate of claims incurred but not reported), with assistance from third-party actuaries. For
these' claims, to the extent the Company has insurance coverage above. the deductible amounts, a
receivable is recorded and reflected in “Other assets” in the Consolidated Balance Sheets. These insurance
liabilities are difficult to assess and estimate due to unknown factors, including the severity of an injury, the
determination of the Company's liability in proportion to other parties and the number of incidents not
reported. The accruals are based upon known facts and historical trends. - -

Income Taxes — The Financial Accounting Standards Board (“FASB") standard for income taxes takes
into account the differences between financial statement treatment and tax treatment of certain transactions.
Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying amounts of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are’ measured using enacted tax rates expected to apply to taxable
- income in the years in which those temporary differences are expected to be recovered or settled. The effect
. of.a change in tax rates is recognized as income or expense in the period that includes the enactment date.
The Company, or one of its subsidiaries, files income tax returns in the U.S. federal jurisdiction, and various

~ state and foreign jurisdictions. With few exceptions, the Compainy is no longer subject to U.S. income tax

examination by tax authorities for years befOre 2007 and no longer subject to Canadian income tax for years
before 2001 or i_n Oman for years before 2006. : St :

Other Current Liabilities — Included within other current liabilities is $3,154 and $6,072 of current
deferred tax liabilities for the years ended December 31, 2010 and 2009.

- Warranty Costs — In connection with the acquisition of InfrastruX, the Company warrants labor for new
installations and construction and servicing of existing infrastructure. The anticipated costs are not
> considered significant and no- reserve has been provided. One of the InfrastruX subsidiary companies
maintains a warranty program which specifically covers its cable remediation services. A warranty reserve of
$2,530 for cable remediation services is recorded in “Other long-term liabilities” on the Consolidated Balance

Sheet as of December 31, 2010. Prior to the acquisition of InfrastruX, the Company has historically recorded

Retirement Plans and Benefits — The Company has a voluntary defined contributionrretir‘ement plan
for U.S. based employees that is qualified, and is contributory on the part of the employees, and a voluntary
savings plan for certain international employees that is non-qualified, and is contributory on the part of the

" " employees. Additionally, the Company is subject to collective bargaining agreements with various unions. As

a result, the Company participates with other companies in the unions’ multli-e’mployer pension and other

- postretirement benefit plans. These plans coVér all employees who 'arg members of such unions.

.. .. Stock-Based Compensation — Compensation cost resulting from all share-based payment transactions
‘is recognized in the financial- statements measured based on the grant-date fair value of the instrument
issued and is recognized over the vesting period. The Company uses the Black-Scholes valuation method
to determine the fair value of stock options granted as of the grant date. Share-based compensation related
to restricted stock and restricted stock rights, also described collectively as restricted stock units (‘RSU’s”), is
recorded based on the Company’s stock price as of the grant date. Awards granted are expensed ratably
over the 'vesting period of the award. Expense on awards granted prior to March 12, 2009 is accelerated
upon reaching retiremerit age. This provi_sion‘ does hot exist for awards granted on or after March 12, 2009.

S -‘Foréign CurrencyTransIation — All significant monetafy a-séet;and liability accounts denominated in
~-currencies .other than United States doliars are translated. into United States dollars at current exchange
rates. Translation adjustments are accumulated in other comprehensive income (loss). Non-monetary assets

- . and liabilities.in highly inflationary economies are translated into United States dollars at historical exchange

. rates. Revenue and expense accounts are converted- at prevailing rates throughout the year. Gains or losses
on foreign currency transactions and translation adjustments in highly-inflationary economies are recorded in
income in the period in which they are incurred. - K

Concentration of Credit Risk —'The Company has a concentration of customers in the oil and gas,
refinery, petrochemical and power industries which expose the Company to a concentration of credit risk
within a single industry. The Company seeks to obtain advance and progress payments for contract work
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1. Summary of Significant Accounting Policies (continued)

performed on major contracts. Receivables are generally not collateralized. The allowance for doubtful
“accounts was $4,499 and $1,936 at December 31, 2010 and 2009, respectively.. -

Income (Loss) per Common Share — Basic income (los$) per share is calculated by dividing net
income (loss), less any preferred dividend requirements, by the" weighted-average number ‘of common
shares outstanding during the year. Diluted income: (loss) per share is calculated by including the weighted-
average number of all potentially dilutive common shares with the weighted-average number of common
shares outstanding. Shares of common stock underlying the. Company’s convertible notes are included in
the calculation of diluted income per share using the “if-converted” method. Therefore, the numerator for
diluted income per share is calculated excluding the .after-tax interest expense associated with the
convertible notes as long as the associated interest per weighted average: convertlble share does not exceed
basic earnings per share.

 Derivative Financial Instruments — The Company may use derlvatrve financial instruments such as
forward contracts, options or other financial instruments as hedges to mitigate non-U.S. currency exchange
risk when the Company is unable to match non-U.S. currency revenue with expense in the same currency.

In conjunction with the 2010 Credit Agreement the Company entered into as of June 30, 2010, the
Company is subject to hedging arrangements: to fix or otherwise limit the interest cost of the term loans. The
Company is subject to interest rate risk on its debt-and investment of cash and cash equivalents arising in
the normal course of business, as the Company does not engage in speculative trading strategies. In
September 2010, the Company entered into two forward interest rate swap agreements in order to hedge
changes in the variable rate interest expense. Also, in September 2010, the Company entered into two
interest rate cap agreements in order to limit its exposure to an increase of the interest rate above 3 percent.
The Company had no derivative financial instruments as of December 31, 2009.

Cash Equivalents — The Company-considers all highly liquid mvestments W|th an orlglnal maturity of
three months or less to be cash equivalents.

Short-term Investments — The Company may invest a portron of its cash in short term, time deposits,
some of which may have early withdrawal penalties. All of such deposits have maturity dates that exceed
three months. There was $0 and $16, 559 of short- term mvestments outstandrng as of December 31, 2010
~and 2009, respectively. :

Recently Adopted Accountmg Standards — Effective January 1, 2009, the Company adopted the
accounting standard that establishes the principles. and requirements for how an acquirer recognizes and
measures in its financial statements the identifiable assets acquired,  the liabjlities assumed, any
noncontrollrng interest in the acquiree and the goodwill acquired. The gurdance also establishes disclosure
requirements that will enable users to evaluate the nature and financial effects of business combinations.
This standard requires that income tax benefits related to business combinations that are not recorded at the
date of acquisition are recorded as an income tax benefit in the statement of operations when subsequently
recognized: Previously, unrecognized income tax benefits related to business combinations were recorded
as an adjustment to the purchase price allocation when recognlzed Beglnnlng |n 2009 aII acqunsrtlons have
been recorded based on this standard

in January 2010, the FASB issued guidance which expanded the reqwred drsclosures about fair value
measurements. In particular, this guidance requires (i) separate disclosure of the amounts of significant
transfers in and out of Level 1 and Level 2 fair value measurements along with the reasons for such
transfers, (i) information about purchases, sales, issuances and settlements to be presented separately in
the reconciliation for Level 3 fair value measurements, (iii) expanded fair value‘measurement disclosures for
each class of assets and liabilities and (iv) disclosures about the valuation techniques and inputs used to
measure fair value for: both recurring and. nonrecurring fair value measurements that fall in-either Level 2 or
Level 3. This guidance is effective for annual reporting periods beginning after December 15, 2009 except
for (i) above which s effective for fiscal years beginning-after December 15, 2010. The ‘adoption of this
standard did not have a material impact on the Company’s consolidated results -of opérations, financial
position or cash flows. However, appropriate disclosures have been made. See Note 17 - Fair Value
Measurements for further discussion of the Company’s derivative fmancral mstruments
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1. Summary of Significant Accounting Policies (continued)

In June 2009, the FASB issued a new accounting standard which provides amendments to previous
guidance on the consolidation of variable interest entities (“VIE”). This standard clarifies the characteristics
that identify a VIE and changes how a reporting entity identifies a primary beneficiary that would consolidate
the VIE from a quantitative risk and rewards calculation to a qualitative approach based on which variable
..-interest holder has controlling financial interest and the ability to direct the most significant activities that
impact the VIE’s economic performance. This statement requires the primary beneficiary assessment to be
performed on a continuous basis. It also requires additional disclosures about an entity’s involvement with a
VIE, restrictions on the VIE’s assets and liabilities that are included in the reporting entity’s consolidated
‘balance sheet, significant risk exposures due to the entity’s involvement with the VIE, and how its
- involvement with a VIE impacts the reporting entity’s conselidated: financial statements. The standard was
~ effective for fiscal years beginning after November 15, 2009. The adoption of the standard did not have any
impact on the Company’s consolidated financial statements. o

~ On-December 17, 2010, the FASB issued an update to its standard on goodwill impairment, which (1)

- does .not change the-prescribed: method of calculating. the carrying ‘value of a reporting unit in the

performance of step one of the goodwill impairment test and (2) requires entities with a zero or negative
carrying value to assess, considering qualitative factors such as the impairment indicators listed in FASB’s
standard on goodwill, (whether it is ‘more- likely than not that a.goodwill impairment exists. If an entity
concludes that it is more likely than not that a goodwill impairment exists, the entity must perform step two of
the goodwill impairment test. The update is effective for impairment tests performed during entities’ fiscal
years (and interim periods within those years) that begin after December 15, 2010.” Based.on management's
review, the adoption of this update is not expected to have any impact on the Company’s consolidated
financial statements.: T LT A o :

2. Acquisitions

InfrastruX

On July 1, 2010, the Company completed the acquisition of 100 percent of the outstanding stock of
InfrastruX for a purchase price of $485,800, before final working capital and other transaction adjustments.
-The Company paid $372,382 in cash, a portion of which was used to retireInfrastruX indebtedness and pay
InfrastruX transaction expenses, and issued approximately 7.9 million shares of the Company’s common
.stock to the shareholders of InfrastruX, Cash paid was comprised of $72,382 in cash from operations and
- $300,000 from a new term loan facility. The acquisition was completed pursuant to an Agreement and Plan

of Merger (the “Merger”), dated March 11, 2010.

Under the agreement, InfrastruX shareholders are ”éligible to receive earnout payments of up to
- $125,000 if certain EBITDA targets are met. Refer to Note 17 — Fair Value Measurements' for further
discussion of the contingent earnout. ‘ , : '

InfrastruX was a privately-held firm based in Seaftl'e, Wéshington ahdi'_p:rovi,des desigh, construction,
‘maintenance, engineering and other infrastructure services to the utility industry across the U.S. market.

This acquisition provides the Company the opportunity to strengthen its presence in the infrastructure
markets within the utility industry. el S '
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2. Acquisitions (contmued)
Cons:derat/on

Total consideration transferred i in acqumng InfrastruX is summanzed as foIIows ’

Proceeds from newly issued term loan facmty ' ' $ 300,000

Cash provided fro_m operations . o 72,382
Total cash consideration - - S : ‘ » 372,382
Issuance of WG common stock R , ~ 58,078"
Contingent consideration : T 55,340
Total consideraon 5 485800

(1) Represents 7,923,308 shares issued, which have been valued at'the closmg prlce of Company stock on July 1, 2010, the
acquisition date. - | ] oo . ) IS . R

(2) Estimated as of acqunsmon announcement based on a probability estlmate of InfrastruX S EB|TDArach|evements during
- the earnout period. See Note 17 — Fair Value Measurements. - . B

This transaction has been accounted for using the acqwsmon method of accountlng which requires that,
among other things, assets acquired and liabilities assumed be recorded at their fair values as of the
“‘acquisition date. The excess of the consrderatlon transferred over those fair values is recorded as goodwill.

The preliminary allocation of purchase price to acquwed assets and Ilabllltles is as foIIows

Assets acquired: :
Cash and cash equivalents...........c.cooiiiii i v $ 9,278

Accounts receivable. ... et et e an e 124,856
. Inventories....... et PO e e e e aataeas : 4,501
. :Prepaid expenses and-other current. assets..-. ............ e e e v ;- 39,565
.. ‘Property, plant and equment....:..;r......, ................... SRR e o . 156,160
Intangible assets.................... e L, et e - 168,409
“GOOAWIll... . o it e S SO S 184,822
Other long-term assets............. eeerer v e et T e C 21,9240
Liabilities assumed: : o - AR
- Accounts payable and other.accrued liabilities................... P «  (97,985)

- Capital lease obligations................... D, e Ve S .. (4,977)
Vendorrelated debt....... ..o , . (2,781)
Deferred income taxes and other tax liabilities.......................ooo ~ (95,902)
Other long-term liabilities...............c......... ORI e o (22,090)

Net assets acquired ’ ‘ © '$ 485800

- (1) Includes post-ach|S|t|on purchase price ad;ustments

The Company has consolidated InfrastruX in its financial results as the Utility T&D segment from the
date of the acquisition. Our purchase price allocation has not been finalized due to the ongoing negotiation
to determine working capital and other closing adjustments. These are expected to be finalized during the
first quarter of 2011. However, under U.S. GAAP, the acquisition measurement period can last up to one
year. :

Property, plant and equipment (“PP&E”)

A step up adjustment of $25,077 was recorded to present the PP&E acquired at its estimated fair value.
The weighted average useful life used to calculate depreciation of the step up related to PP&E is
approximately seven years.
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2. Acquisitions (continued)
Intangible assets

The following table summarizes the fair value estimates recorded for the identifiable intangible assets
and their estimated useful lives:

. Estimated Fair Value Estimated Useful Life
Trade name..........ccoveiiiiiiiinienin, '$12,779 o 10 years
Customer relationships......................... 150,130 ~ 15years
TEChNOIOGY. ... veeereeeeeeeeeeeeeeese, 5,500 10 years
Total identifiable intangible assets........... $168.409

The amortizable intangible assets have useful lives ranging between ten years and fifteen years and a
weighted average useful life of 14.2 years. Goodwill represents the excess of the purchase price over the fair
value of the net tangible and identifiable intangible assets acquired. Goodwill associated with this transaction
is not expected to be deductible for tax purposes. The goodwill recorded in connection with this acquisition
is included in the Utility T&D segment.. A significant portion of the customer relationship intangible recorded
in this transaction relates to a single customer.’ ‘ r '

Deferred taxes

. The Company provided deferred taxes and other tax liabilities as part of the acquisition accounting
related to the estimated fair market value adjustments for acquired intangible assets and PP&E. An
adjustment of $95,902 was recorded to present the deferred taxes and other tax liabilities at fair value.

Pro Forma Impact of the Acquisition - -

The following unaudited supplemental pro forma results present consolidated information as if the
acquisition had been completed as of January 1, 2010 and January 1, 2009. The pro forma results include:
(i) the-amortization associated with an estimate of the acquired intangible assets, (ii) interest expense
associated with debt used to fund a portion of the acquisition and reduced interest income associated with
cash used to fund a portion of the acquisition, (iii) the impact of certain fair value adjustments such as
additional depreciation expense for adjustments to property, plant and equipment and reduction to interest
expense for adjustments-to debt, and (iv).costs directly related to acquiring InfrastruX. The. pro forma results
do not include any potential synergies, cost savings or other expected benefits of the acquisition.
Accordingly, the pro forma results should not be considered indicative of the results that would have
occurred if the acquisition and related borrowings had been consummated as of January 1, 2009, or
January 1, 2010, nor are they indicative of future results.

Year Ended’
December 31, |
, i 2010 2009 . .
Revenues P $ 1,500,729 $ 1,858,549
Net income (loss) attributableto = =
Company shareholders S o (53,089) (20,984)
Basic net income (loss) per share (1.15) (0.45)
Diluted net income (loss) per share . (1.15). .. - (0.45)
_ Wink Companies, LLC =~ T

Effective July 9, 2009, the Company acquired the engineering business of Wink, a privately-held firm
based in Baton Rouge, Louisiana. Wink serves primarily the U.S. market from its regional offices in
Louisiana and Mississippi, providing multi-disciplinary engineering services to clients in the petroleum
- refining, chemicals and petrochemicals and oil and gas industries. This acquisition provides the Company
the opportunity to offer fully integrated engineering, procurement, and construction (*EPC”) services to the
‘downstream hydrocarbon industries. The total purchase“price of $17,431 was comprised of $6,075 in cash
paid, $10,236 in debt assumed and $1,120 related to the assumption of an- unfavorable lease relative to
‘market value. In addition, the Company incurred transaction-related costs of approximately $600.
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2. Acquisitions (continued)

The Company has consolidated Wink in its financial results as part of its- Downstream Oil & Gas
. segment from the date.of acquisition. The allocation of purchase price to acquired assets and liabilities is as
follows: v .

.7 Cash acquired .-~ $ 2,356
._...Recelvables net 5,876
Other current assets acquwed 7,513
Property and equipment 6,441
"Other long-term assets 80
Amortizable intangible assets: :
Customer relationships o 1,101™
Trademark / Tradename ' 1,300
" Non- compete agreement ; ' . ! ‘1 100

Goodwill , T T3, 899‘”

' Liabilities assumed . L o (12 235)
Total purchase price $. 17,431

(1) Includes an approximate $300 post-acquisition reclassification from customer relationships to goodwill.

, The amortlzable mtanglble assets havé useful lives’ rangmg between five' years and ten years and a
, welghted average useful life of 8.3 years. Goodwill represents the excess of the: purchase price over the fair
valtiie of the net tangible and identifiable intangible assets acquired and is deductible for tax purposes. The
goodwill recorded in connection with this acquisition is included in the Downstream Oil & Gas segment.

_-The results_and.operations for Wink have been included in the Consolidated Statements of Operations

' - since the.completion of the acquisition on July 9, 2009. This acquisition does not have a material impact on
. -the Company s-results of operatlons Accordlngly, pro forma disclosures have not been presented

',"3 Accounts Recelvable

e

Accounts recelvable net as of December 31, 2010 and 2009 is compnsed of the foIIowmg

December 31,

o U TT20M0 2009
Trade ...c.cooeiveeeeeeeeeeeeee e evan e e $ 260,091 0% 105,812 1
Unbilled revenue .............cooeeeiiininieesneces 47,652 18,314
Contract retention.............c.cccceveveusecnnn, 14,905 38,357
Other receivables.......... et e 1,725 1,867

Total accounts recelvable : [ 324,373 . 164,350
Less: allowance for doubifiil accounts..... .. iueeioniees (4,499) _ (1,936)

Total accounts receivable, net ......... eer e ighenseneans $ 319874 § . 162414

The Company expects -all accounts recetvable to be collected within one year. The: provision for bad
debts included in “General and administrative” expenses in the Consolidated Statements of Operations was
$2 887, $664 and $2 403 for the years ended December 31, 2010, 2009 and 2008, respectlvely

o Contract cost and recognlzed |ncome not yet bllled on. uncompleted contracts arise when recorded
- revenues for a contract-exceed the amounts billed ‘under the terms of the contracts. Contract billings in
_-excess of cost and recognized income arise when billed. amounts exceed revenues recorded Amounts are
* billable: to customers upon various measures of performance including achievement of certain- milestones,
completion of specified. units-.or . completion of the contract. Also included in contract cost and recognized
income not yet billed on uncompleted contracts are amounts the Company seeks to collect from customers
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4. Contracts in Progress (continued)

- for change orders approved in scope but not for. price associated with that scope change (unapproved
change orders). Revenue for these amounts.is recorded equal. to the lesser of the expected revenue or cost
incurred when realization of price approval is probable. Estimating revenues from unapproved change orders
involve  the use of estimates, and it is reasonably possible that revisions to the estimated recoverable
- amounts of recorded unapproved change orders may be made.in the near-term. If the Company does not
successfully resolve these matters, a reduction in revenues may be required to amounts that have been
previously recorded. ‘ " ‘ ' "

Contract cost and recognized income not yet billed and related amounts billed as of December 31, 2010
and 2009 were as follows: ' ) ' .

S December 31,

- : ’ . . 2010 - .+ -72009
Cost incurred on contracts in PrOGESS ...oovvveeeveereeeree. o s 896,987 , $ 1,113,712
Recognized INCOME..........ccuevcueeeeeieeceeee e , 159,628 161,398
1,056,615 . 1,275,110
Progress billings and advance payments..........c.c.......... (1,038,026) _(1,241,437)
bk . : - $ 18,589 $ 33673
Contract cost and recognized income not yet billed .......... ~$ 35,059 $ 45,009
Contract billings in excess of cost and recognized income (16,470) (11,336)
’ $ - 18589° - $ 33,673

Contr‘a’ct"cost'and recogniZed income not yet billed includes $1{3,216;and'$1 ,551 at December 31, 2010 and
2009, respectively, on completed contracts.

5. Property, Plant and Equipment .

" Property, plant and equipnient, which are used to secure debt or are'subject-to lien, at cost, as of
December 31, 2010 and 2009 were as follows: o o

Dé'c‘:ember 3,1 .

2010 ' - 2009

Construction equIiPMeNt .:....c.......ovveevereereeries e, . i $ 126,896 . - $ - 140,157
Furniture and equipment ..............cccoovvviiieieeiceeeeee e . 90634 . = 44,119
Land and buildings ............. s ‘ . 39,401 36,278
Transportation equipment..............cccccovveeiinnniiieceneen 151,196 32,264
Leasehold improvements................cc.ccvirinccninerenninnnns e 17,748 16,221
Aircraft............c........ IR e s _ 7,410 7,410
" Marine equipment...............cc....... e, e e 1200 : 120
Total property, plant and equipment ............ccovuee.... 393,405 276,569
Less: accumulated depreciation................cc.ccocevurevennenn... (164,226) _ (143,690)
Total property, plant and equipment, net ................... $ . 229179 __$ 132,879

Amounts above include $3,698 and $4,401 of construction in progress as of Décember 31, 2010 and
2009, respectively. Depreciation expense included in. operating expense for the years ended
December 31, 2010, 2009 and 2008 was $46,441, $34,345 and $34,483, respectively.

‘6. Assets Held For Sale

In 2010, the Company began a process of analyzing all under-utilized property and equipment and
adopted a plan to dispose of such assets. Pursuant to that plan, in December 2010, the Lompany completed
- the sale of equipment having a net book value of $12,226 receiving proceeds of $15,103. The resulting gain
on sale of assets has been recorded within “Other, net” in the Consolidated Statements of Operations, In
‘addition, the Company has committed to a plan of disposal of additional properties and equipment, which are
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6. Assets Held For Sale (continued)

expected to be sold in 2011. These assets have been separately presented in the Consolidated Balance
Sheets in the caption “Assets held for sale” and are no longer depreciated. In connection with this plan of
disposal, the Company determined that the carrying value of one facility within the Upstream Oil & Gas
segment, exceeded its fair value. Consequently, the Company recorded an’impairment loss of $931, which
represents the excess of the carrying value over fair values, ‘less cost to sell. The impairment loss is
recorded within “Other, net™i in the Consolidated Statements of Operations. :

7. Goodwill and Other Intangible Assets
The Company’s goodwill’ by segment as of December 31, 2010 and 2009 was as foIIows

Impalrment -
. Upstream Oil & Gas ’ . Goodwill Reserves Total, Net

Balance as of January 1, 2009 $ 11,142 $ - $ 11,142
Goodwill from acquisitions o ' T T Co- -
Purchase price adjustments ' - S . -
Impairment losses o - -
Translation adjustments and other ' 1,496 - - 1,496

Balance as of December 31, 2009 12,638 - 12,638
Goodwill from acquisitions - , - - oo -
Purchase price adjustments - - -
Impairment losses , - .- . - -
Translatlon adjustments and other 539 - 539

Balance as of December 31,2010  _3$ 13,177 $ - 5 13,177

- Impairment

Downstream Oil & Gas Goodwill . - "Reserves .  Total, Net

Balance as of January 1, 2009 . $.- 131,518 . . $. (62,295) . $ 69,223
Goodwill from acquisitions - 3,600 T 3,600
Purchase price adjustments 299 - 299
Impairment losses - - -
Translation adjustments and other 15 - 15

Balance as of December 31, 2009 - 135,432 ' {62,295) 73,137
Goodwill from acquisitions : - - - -
Purchase price adjustments - : 617 S Ey 617
Impairment losses : - . (60,000) (60,000)
Translation adjustments and other - L - .-

Balance as of December 31,2010  _3$ 136,049 § ~ (122.295) _§ 13,754

‘ _ . Impairment

Utility T&D ; '~ _Goodwill ~ ~~ Reserves Total, Net

Balance as of July 1, 2010 - $ 184,376 $ - $ 184,376
Purchase price adjustments ‘ 446 - 446

Impairment losses : o . B . | .
Translation adjustments and other Coe - j - . -
Balance as of December 31, 2010 ~ § 184,822 $ - $ 184,822

Goodwill and other purchased intangible assets are included in the identifiable assets of the segment to
which they have been assigned. According to accounting ‘standards for goodwill,. goodwill and other
intangibles are required to be evaluated whenever indicators of impairment exist and at least annually.
During the third quarter of 2010, in connection with the completion of the Company’s preliminary forecasts
for 2011, it became evident that a goodwill impairment associated with the Downstream Oil & Gas segment
was probable. Due to time restrictions with the filing its third quarter Form 10-Q, the Company was unable to
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7. Goodwill and Other Intangible Assets (continued)

- fully complete its two step impairment test. According to the accounting standards for goodwill, if the second
step of the goodwill impairment test is not complete before the financial statements are issued or are
available to be issued and a goodwill impairment loss is probable and can be reasonably estimated, the best
estimate of that loss shall be recognized. Using a preliminary discounted cash flow analysis supported by
comparative market multiples to determine the fair value of the segment versus its carrying value, an
estimated range of likely impairment was determined and an impairment charge of $12,000 was recorded
during the third quarter of 2010

During the fourth quarter of 2010, in connection with the completion of its’ re'chifed annual goodwill
impairment testing, the Company completed its step two impairment testing, which resulted in an additional
$48,000 charge to the Downstream Oil & Gas segment bringing the total to $60,000 for. 2010.

Under GAAP, a Company has up to one year subsequent to closing an acquisition to perform its annual
testing for goodwill impairment, unless indicators of an impairment exist.: The Company. closed on the
acquisition of InfrastruX, or Utility T&D during the third quarter of 2010. No indicators of impairment for the
Utility - T&D segment were identified by management during the -fourth quarter of 201 0:‘Accordingly, the
Company .has excluded them from its 2010 annual assessment of goodwill. The Company will perform
impairment testing for this segment during the second quarter of 2011, or whenever indicators of impairment
are identified.- :

, _'The"Com'pany's other intangible assets as of December 31, 2010 and 2009 wére’as follows:

December 31, 2009

Customer . . Non-compete
: Relationships Backlog ‘Trademark Agreements Total
Gross carrying amount $  41900. $ 10,500 $ 1,300 $ 1,100 $ 54,800
Purchase price adjustments (299) - - ; - (299)
Accumulated amortization (7,054) (10,500) (65) (110) (17,729)
" Netcamyingamount . _ ,.$ : 34,547_ $ - ,$ 1235 $ 990 $ 36,772
.- .: December 31, 2010
Customer  Trademark/ Non-compete )
S v ’ Relationships ~Tradename’ Agreements = Technology Total
' Grosscarryingamount  $.. 41,600  $ _ 1,300 $ 1,100 $ - $ 44,000
' Additons .. 152890 . 12,700 T . . -. 5200 170,790
Purchase price adjustments ~ (2,760) ... - S - .. 300 (2,460)
Accumulated amortization (15,517) (830) (330) (275) (16,952)
. Other ' - 79 - - 79
*Net carrying amount $ 176213 $ 13249 §$§ = 770 $ 5225 §$ 195457
..~ Weighted average remaining - . 133 yrs 9.4 yrs - 35 yrs 95 yrs',‘

- amortization period

. Intangible assets are amortized on a straight-line basis over their estimated useful lives, which range
from5to 15 years. =~ o o ' '

Amortization expenysje_ .related to intangible assets other than goodwiil included in opérating expense for
the years ended December 31, 2010 and 2009 was $9,724 and $6,515, respectively.
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7. Goodwill and Other Intangible Assets (continued) : _
Estimated amortization expense for each of the subsequent five years and thereafter is as follows:

Fiscal year' h

2011 i et et $ 15,636
2012 oo, e e 15,636
2003 e e ettt reeere e et ar———————— : 15,636
b4 0 U PRUORRPPPRt 15,526
20]5 ................................................................................ 15,416
Thereafter.............. et et ettt eannnan 117,607
Total amortization.....L...........................'. ............................. '$ 195457

8 Accounts Payable and Accrued Llabllltles

Accounts payable and accrued liabilities as of December 31, 2010 and-2009 were as follows

December 31,
2010 - 2009
~Trade accounts payable .........c.c..ccococernriiiennen. IR . $ 105023 § 47,950
Payroll and payroll HADIIHIES v veo v eeese e 41,442 23,037
Provision for loss on contracts.............cccccoviviiinnn. 12,376 1,062
Self INSUraNCe ACCTUA .........oc.evevereseercicererenen e 27,524 -
“Other accrued liabilities ................ SR 27,697 9,421

Total accounts payable and accrued liabilities........... $__214,062.  § 81,470

9. Government Obllgatlons

Government obligations - represent amounts due to government entltres specmcally the Unlted States
Department of Justice (“DOJ”) and the SEC, in final settlement of the investigations involving violations of
“the Foreign Corrupt Practices Act (the “FCPA”) and violations of the Securities Act of 1933 (the “Securities
Act’) and the Securities Exchange Act of 1934 (the "Exchange Act”). These investigations stem primarily
from the Company’s former operations in Bolivia, Ecuador and Nigeria. In May 2008, the Company reached
final agreements with the DOJ and the SEC to settle their investigations. As previously disclosed, the
agreements .provided for an aggregate payment of, $32,300 including $22,000 in fines to the DOJ related to
the FCPA violations, consisting of $10,000 paid on signing and-$4,000 annually for three years thereafter,
with no interest due on unpaid amounts and $10,300 to the SEC, consisting of $8, 900 of profit disgorgement
and $1,400 of pre-judgment interest, payable in four equal installments of $2,575 with the first installment
paid on signing and annually for three years thereafter Post-Judgment interest is payable on the outstanding
$7,725. :

During the twelve-months endedf December 31, 2008, $12,575 of the aggregate oin'gation was paid,
which consisted of the initial $10,000 payment to the DOJ and the first installment of $2,575 to the SEC,
inclusive of all pre-judgment interest. During the twelve months ended December 31, 2009 and 2010, $6,575
of thé aggregate obligation was paid each year, which consisted of the $4,000 annual installment to the DOJ
and the $2,575 annual installment to the SEC, inclusive of all pre-judgment interest.

The remaining aggregate obligation of $6,575 has been classified on the Consolidated Balance Sheets
as “Current portion of government obligations.” This amount is based on payment terms that provide for one
. remaining installment of $2,575 and $4,000 to the SEC and DOJ, respectively, in 2011.

98




WILLBROS GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share and per share amounts)

10. Long-term Debt
- Long-term debt as of December 31, 2010 and 2009 was as follows:

December 31,

2010 2009

.Term loan, net of unamortized discount of $16,126 $ 283,124 $ -
12.75% convertible senior notes, net | . 58675 56,071
6.5% senior convertible notes, net , 32,050 31,450
Capital lease obligations . 1,112 - - 16,516
Other obligations ‘ ' 2,015 -
Total long-term debt ' ' /386,976 104,037
Less: current portion ' ' ' (76,008) (37,274)
Long-term debt, net ' $ 310,968 § 66,763

2010 Credit Facility

The Company entered into a new credit agreement dated June 30, 2010 (the “2010 Credit Agreement”),
among Willbros United States Holdings, Inc. (“WUSH"), a subsidiary of the Company (formerly known as
Willbros USA, Inc.) as borrower, the Company and certain of its subsidiaries, as Guarantors, the lenders
from time to time party thereto (the “Lenders”), Crédit Agricole Corporate and Investment Bank (“Crédit
Agricole”), as Administrative Agent, Collateral Agent, Issuing Bank, Revolving Credit Facility Sole Lead
Arranger, Sole Bookrunner and participating Lender, UBS Securities LLC (“UBS”), as Syndication Agent,
Natixis, The Bank of Nova Scotia and Capital One, N.A., as Co-Documentation Agents, and Crédit Agricole
and UBS ‘as Term Loan Facility Joint Lead Arrangers and Joint Bookrunners. The new 2010 Credit
Agreement consists of a four year, $300,000 term loan facility (“Term Loan”) maturing in July 2014 and a
. three year revolving credit facility of $175,000 maturing in July 2013 (the “2010 Credit Facility”) and replaced

~ the Company’s existing three-year $150,000 senior secured credit facility, which was scheduled to expire in
‘November 2010. The proceeds from the Term Loan were used to pay part of the cash portion of the merger
- consideration payable in connection with the Company’s acquisition of InfrastruX. .

The initial aggregate amount of commitments for the revolving credit facility totaled $175,000, including
an accordion feature enabling the Company to increase the size of the facility by an incremental $75,000 if it
_is in compliance with certain terms of the 2010 Credit Facility. The revolving eredit facility is available for
letters of credit and for revolving loans, which may be used for working capital and general corporate
purposes. During an interim period ending on either September 30, 2010, if the Company is in compliance
with end of 2010 leverage ratio requirements, or December 31, 2010 (the “Interim Period”), the revolving
credit facility ‘has a sublimit of $31,500 for revolving loans, with the proceeds thereof to be used only to pay
the purchase price on the Company’s 6.5% Senior Convertible Notes (the “6.5% Notes”) due 2012, as a
result of any holder thereof exercising its right to require the Company to purchase .such notes. Thereafter,

- the revolving credit facility will have a sublimit of $150,000 for revolving loans. -

. The'Conﬁpany is able to utilize 100 percent of the revolving éredit.'facility to 'obté_ih' 'I,et't_ers of credit,
~ including during the Interim Period. As of Décember 31,2010, the Company did not have any outstanding
borrowings under the revolving credit facility. : : _

~ Interest payable under the 2010 Credit Agreement is determined by the loan type. Base rate loans
" require annual interest payments equal to the adjusted base rate plus the applicable margin for base rate
loans. The adjusted base rate is equal to the highest of (a) the Prime Rate in effect for such day, (b) the sum
of the Federal Funds Effective Rate in effect for such day plus 1/2 of 1.0% per annum, (c) the sum of the
Prime, London Inter-Bank Offered Rate (“LIBOR?”) or Eurocurrency Rate in effect for such day with a maturity

of one month plus 1.0%: per annum and (d) with respect to Term Loans only is 3.0% per annum. The

- ‘applicable margin for base rate loans is 6.50% per -annum for Term Loans and 3.25% -per annum for

* revolving advances during the Interim Period or following the Interim Period, a fixed margin based on the
Company’s leverage ratio. Eurocurrency ‘rate loans require annual interest payments equal to the
Eurocurrency Rate plus the applicable margin for Eurocurrency rate loans. The Eurocurrency Rate is equal
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10. Long-term Debt (continued)

to the LIBOR rate in effect for such day, subject to a 2.0% floor for Term Loans only. The applicable margin
for Eurocurrency rate loans is 7.50% per annum for Term Loans and 4.25% per annum for revolving
advances during the Interim Period or following the Interim Period, a fixed margin based on the Company’s
leverage ratio. As of December 31, 2010, the interest rate on the Term Loan (currently a Eurocurrency rate
loan) was 9.5%. Interest payments on the Eurocurrency rate loans are payable in arrears on the last day of
such interest period, and, in the case of interest periods of greater than three months, on each business day
which occurs at three month intervals from the first day of such interest period. Interest payments on base
rate loans are payable quarterly in arrears on the last business day of each calendar quarter. Additionally,
the Company is required under the terms of the 2010 Credit Agreement to maintain in effect one or more
hedging arrangements to fix or otherwise limit the interest cost with respect to at least 50 percent of the
aggregate outstanding principal amount of the Term Loan. LT :

‘The Term Loan was issued at a discount such that the funded portion was equal to 94 percent of the
principal amount of the Term Loan. Accordingly, the Company recognized an $18,000 discount on the Term
Loan that is being amortized over the four-year term of the Term Loan.

The 2010 Credit Facility is secured by substantially all of the assets of WUSH, the Company and the
other Guarantors. The 2010 Credit Agreement prohibits the Company from paying cash dividends on its
common stock.

The 2010 Credit Agreement includes customary affirmative and negativé covenants, including:
e maintenance of a minimum interest coverage ratio; ' )
e maintenance of a maximum total leverage ratio;

+ maintenance of a minimum tangible net worth amount;

e maintenance of a minimum: consolidated EBITDA and a minimum cash balance during the Interim
Period; ' - S ‘ : ‘ oo

« limitations.on capital expendituréé during the Interim Period, '$60,000, aﬁd the ;cj:réa'ger of $70,000 or
25% of EBITDA thereafter; . . i L : S o

e limitations on indebtedness;
e limitations on liens; -
e limitations on certain.asset sales and dispositions; and

limitations on certain acquisitions and asset purchases if certain liquidity levels are not maintained.

.~ A default under the 2010 Credit Agreement may be triggered by events such as a failure-to comply with
financial covenants or other covenants under the 2010 Credit Agreement, a failure to make payments when
- due under the 2010 Credit Agreement, a failure to make payments when due in respect of, or a failure to
‘perform obligations relating- to, debt obligations in excess of $15,000, a change of control of the Company
and certain insolvency proceedings. A default under the 2010 Credit Agreement would permit Crédit Agricole
and the Lenders to terminate their commitment to make cash advances or issue letters of credit, require the
~ immediate repayment of any outstanding cash advances with interest and require the cash collateralization
~ of outstanding letter of credit obligations. As of December 31, 2010 the Company was in‘compliance with all
covenants under this agreement. ' ' ' ' o

Incurred unamortized debt issue costs associated with the creation of the 2010 Credit Agreement are
$16,213. These debt issue costs are included in “Other assets” at December 31, 2010. These costs will be
- amortized to interest expense over the three and four-year terms of the revolving credit facility and Term

Loan, respectively. ' o o

On March 4, 2011, the Company amended its. 2010 Credit Agreement (the "Amendment’). The
Amendment allows the Company to make certain dispositions of equipment, real estate and business units.
. In most cases, proceeds from these dispositions would be required to pay down the .existing Term Loan
. made pursuant-to the 2010 Credit Agreement. Financial covenants and associated definitions, such as
Consolidated EBITDA, were also amended to permit the Company to carry out its business plan and to
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10. Long-term Debt (continued)

clarify the treatment of certain items. The Company agreed to limit its revolver borrowings under the 2010
Credit Agreement to $25,000, with the exception of proceeds. from revolving borrowings used to make any
payments in respect of the Convertible Senior Notes until the Company’s total leverage ratio is 3.0 to 1.0 or
less. However, the Amendment does not change the limit on obtaining letters of credit. The Amendment
also modifies the definition of Excess Cash Flow to include proceeds from the ‘TransCanada Pipeline
Arbitration (see Note 16— .Contingencies, Commitments and- Other Circumstances - Facility Construction
Project Termination), which. would require the Company to use all or a portion of such proceeds to further
pay down the Term Loan in the following fiscal year of receipt. For prepayments made with Net Debt
Proceeds or Equity Issuance Proceeds (as those terms are defined in the 2010, Credit Agreement), the
Amendment requires a prepayment premium of 4% of the principal amount of the Term Loans prepaid
before December 31, 2011 and 1% of the principal amount of the Term Loans prepaid. on and after
- .December 31, 2011 but before December 31, 2012. Premiums for prepayments made with proceeds other
than Net Debt Proceeds or Equity Issuance Proceeds remain the same as set forth under the 2010 Credit
Agreement.

In connection with the. Amendment, the Company incurred fees of $4,743 and $376 related to lender
fees and third party legal costs, respectively, in the first quarter of 2011. Based on the FASB’s accounting
standard on debt modifications, the. Company has capitalized lender fees and will amortize .them over the
three and four-year terms of the revolving credit facility and Term Loan, respectively. Based on the same
standard, the third party legal fees were expensed as incurred during the first quarter of 2011.
2007 Credit Facility o ' ' ‘

. On November 20, 2007, the Company entered into a credit agreement (the “Credit Agreement”), among
WUSH ‘as borrower, the Company and certain of its subsidiaries as guarantors (collectively, the “Loan
- Parties”), and a: group of lenders (the “Lenders”) led by Calyon New York Branch -(“Calyon”). The Credit
- Agreement provided for a three-year senior secured $150,000 revolving credit facility maturing in November
2010 (the “2007 Credit Facility”). The Company was able to utilize 100 percent of the 2007 Credit Facility to
obtain performance letters of credit and 33.3 percent (or $50,000) of the facility for cash advances for
- general corporate purposes and financial letters of credit: The 2007 Credit Facility’ was secured by
- substantially all of the assets of the Company, including those of the’Loan Parties, as well as a pledge of 100
percent of the equity interests of WUSH and each of the Company’s other material U.S. subsidiaries and
. 65.0 percent of the equity interests of Willbros Global Holdings,.Inc. On July 1, 2010, the 2007 Credit Facility
was terminated in connection with the . acquisition- of - InfrastruX and replaced with the new 2010 Credit
Agreement. . . s

6.5% Senior Convertible Notes - ,

_In December 2005, the Company completed a private placement of $65,000 aggregate principal amount
of its 6.5% Notes, pursuant to a purchase agreement (the “Purchase Agreement”). During the first quarter of
2006,-the initial purchasers of the 6.5% Notes exercised their options to purchase an additional $19,500
aggregate principal amount of the 6.5% Notes. The primary . offering and the purchase option of the 6.5%
Notes totaled $84,500. . : S .

The 6.5% Notes are governed by an indenture by and among the’Company, as issuer, WUSH, as
- guarantor, and Bank of Texas, N.A. (as successor to the original trustee), as Trustee (the “Indenture”), and
were issued under the Purchase Agreement by and among the Company and the initial purchasers of the
6.5% Notes (the “Purchasers”), in a transaction exempt from the registration requirements of the Securities
Act. The 6.5% Notes are convertible into shares of the Company’s common stock at a conversion rate of
56.9606 shares of common stock per $1,000 principal amount of notes representing a conversion price of
approximately $17.56 per share. If all notes had been converted to common stock at December 31, 2010,
1,825,587 shares would have been issuable based on.the principal amount of the 6.5% Notes which remain
outstanding, subject to adjustment in certain, circumstances. The 6.5% Not'(es;..are»‘ general senior unsecured
- .obligations. Interest is due sem_i,—anhually on June 15 and December 15, and began on June 15, 20086.

The 6.5% Notes mature on December 15, 2012 unless the notes are repurchased or converted earlier.
The Company does not have the right to redeem the 6.5% Notes prior to maturity. Upon maturity, the
principal amount plus the accrued interest through the day prior to the maturity date is payable only in cash.
The holders of the 6.5% Notes had the right to require the Company to purchase the 6.5% Notes for cash,
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including. unpaid interest, on December 15, 2010. None of the 6.5% Notes were surrendered for purchase
pursuant to the put option: Accordingly, the 6.5% Notes remain outstanding as of December 31, 2010 and
continue to be subject to the terms and conditions of the Indenture governing the 6.5% Notes. Following the

- expiration*of this put option, an aggregate principal amount of $32,050 remains outstanding’ (net of $0

“'discount) and has been classified as long-term and included within “Long-term debt” on the Consolidated

Balance Sheet at December 31, 2010. The holders of the 6.5% Notes also have the right to require the

“  Company to purchase the 6.5% Notes for cash upon the occurrence of a fundamental change, as defined in

the Indenture. In addition to the amounts described above, the Company-will be required to-pay a “make-

" whole premium” to the holders of the 6.5% Notes who elect to convert their notes into the Company’s

common stock in connection with a fundamental change. The make-whole premium is payable in additional
shares of common stock and is calculated based ‘on a formula with the premium ranging from 0.0 percent to

-~ 28.0 percent depending on when the fundamental change occurs and the price of the Company'’s stock at
“the time the fundamental’change occurs. o . o .

Upon conversion of the 6.5% Notes, the Company has the right to deliver, in Iié'l'J';vof shares of its

~ common stock, cash or a combinatiof of cash and shares of its common stock. Under the Indenture, the

result under the 6.5% Notes.

Company is required to notify holders of the 6.5% Notes of its method for settling the principal amount of the

6.5% Notes upon conversion. This notification, once provided; is irrevocable -and legally binding upon the
Company with regard to any: conversion of the6.5% Notes. On March 21, 2006, the Company notified
holders of the 6.5% Notes of its election to satisfy its conversion obligation with respect to the principal
amount of any 6.5% Notes surrendered for conversion by paying the hoiders of such surrendered 6.5%
Notes 100 percent of the principal conversion obligation in the form of common stock of the Company. Until
the 6:5% Notes are surrendered for conversion, the Company will not be required to notify holders of its
method:for ‘settling the excess amount of the conversion obligation relating to the amount of the: conversion
value above the ‘principal amount, -if any. In the ‘event of a default of $10,000 or more on any credit
agreement, including the 2010 Credit Facility and the 2.75% Notes, a corresponding event of default would

A covenant in the inden'tufé:foi‘ the 6.5% Notes prohibits the Company from incurring any additional

| - indebtedness if its consolidat_ed leverage ratio exceeds 4.00 to_ 1.00. As of Déc;_ember 31, 2010, this
_covenant would not have precluded the Company from borrowing under the 2010 Credit Facility. .

On March 10, 2010, the Company entered into ‘Consent Agreements (the “Consent Agreements”) with

" Highbridge International LLC, Whitebox Combined' Partners, 'L.P, Whitebox Convertible Arbitrage Partners,

LP, IAM Mini-Fund 14 Limited, HFR Combined Master Trust and Wolverine Convertible ‘Arbitrage Trading
Limited (the “Consenting Holders”), who collectively held a majority of the $32,050 .in aggregate principal
amount outstanding of the 6.5% Notes. Pursuant to the Consent Agreements, the Consenting Holders
consented to modifications and amendments to the Indenture substantially in the: form and substance set
forth in:a third supplemental indenture (the “Third Suppleméntal Indenture”) to the indenture for the 6.5%
Notes. The Third Supplemental Indenture initially provided, among- other things, for an amendment to

" .Section 6.13 of the Indenture -so that certain restrictions on the Company’s ability to ‘incur.indebtedness

would not be applicable to the borrowing by the Company of an amount not to exceed $300,000 under a new
credit facility to be entered into in connection with the acquisition of InfrastruX.. .

On May 10, 2010; the Company entered into an Amendment to Consent Agreeément (the “Amendment”)
with the Consenting Holders. Pursuant to' the Amendment, the Consenting Holders -.consented to

modifications-to the Third Supplemental Indenture to clarify that certain restrictions'on-the Company’s ability

- to incur indebtedness would not be applicable to certain borrowings by the Company to acquire InfrastruX
* tegardless of whether the borrowing consisted of a term loan under a new credit agreement, -a new series of

notes or bonds or a combination thereof. .o .

' The Company is required to separately account for the debt and equityvqompq‘n’entsbof the 6.5% Notes in
a manner that reflects its nonconvertible debt borrowing rate at the time of issuance. The difference between
the fair value and the principal amount was recorded as a debt discount and as a component of equity.
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10. Long-term Debt (continued) o .
- The debt and equity components recognized for the Company’s 6.5% Notes were as follows:

_ December 31,
Tl 2000 2009
" Principal amount 6f 6.5% Notes $ . 32080 $. . 32,050
Unamortized discount. . S = (600)
Net cérrying»a’ﬁu‘)unt o $ 32,050 $ 31450

'Additional paid-in capital S st §° 3131

The amount of interest expense recognized and effective interest rate related to-this debt for the years
- ended December 31, 2010, 2009 and 2008 were as follows: . ‘ :

" YearEnded December 31,

2010, 2009 2008
Contractual coupon interest . $ 2,083 $: 2,083 $. 2,083 ‘
Amortization of discount , ' __ 600 552 507
__Interest expense . 5 2683 § 2635 § 2590
Effective interest rate 8.46% 8.46% 8.46%

2.75% Convertible Senior Notes.

In 2004, the Company completed a primary offering of $60,000 of 2.75% Convertible Senior Notes (the
“2.75% Notes”). Also, in 2004, the initial purchasers of the 2.75% Notes exercised their option to purchase
an additional $10,000 -aggregate principal amount of the 2.75% Notes. The primary offering and purchase
option of the 2.75% Notes totaled $70,000. The 2.75% Notes are general senior unsecured obligations.
Interest is paid: semi-annually on March 15 and September 15, and.began on September 15, 2004. The
2.75% Notes mature on March 15,-2024 unless; the notes are repurchased, redeemed or converted earlier.
Upon maturity, the-principal amount pltis the ‘accrued interest through the day prior to the maturity date is
payable only in cash. The indenture for the2.75% Notes originally provided that the Company could redeem
the 2.75% ‘Notes for cash on or after March 15, 2011; at 100 -percent of the principal amount of the notes
plus accrued interest. The holders of the 2.75% Notes have the right to require the Company to purchase the
2.75% Notes, including unpaid interest, on March 15, 2011, 2014, and 2019 or upon a change of control
related event. On March 15, 2014 and 2019, the Company has the option of providing its common stock in
lieu of cash, or a combination of common stock and cash to fund “purchases. Based on the uncertainty
surrounding the future economic conditions, the Company is unable to estimate the probability of future
repurchases of the 2.75% Notes on March 15, 2011. Accordingly, all $58,675 (net of $682 discount) has
been classified as short-term and included within “Notes payable and current portion of other long-term debt”
on the Consolidated Balance Sheet at December 31, 2010. : -

Accrued intérest on the notes:-on all three put dates can only be paid in‘cash. Upon the occurrence of a
fundamental change, as defined by the Indenture, the holders of the 2.75%:Notes have the right to require
the Company to purchase the 2.75% Notes for cash, in addition to a “make-whole premium” that is payable
in-cash or in additional shares of common stock. The holders of the 2.75% Notes may, under certain
circumstances, convert the notes into: shares:of the.Company’s common. stock at.an. initial conversion ratio of
- 51.3611 shares of common stock per $1,000.00 principal amount of notes representing a conversion price of

- approximately $19.47, per share and resulting .in 3,048,642 shares at.December 31, 2010 based on the

principal amount of the 2.75% Notes which. remain. outstanding, subject to adjustment in certain
circumstances. The notes will be convertible only upon the occurrence of certain specified events including,
but not limited to, if, at certain times, the closing sale price of the Company’s common stock exceeds
120.0 percent of the then current convetsion price, or’ $23.36 per share, based on the initial conversion price.
In the event of a'default under ahy Company credit agreement other than the indenture covering the 2.75%
Notes, (1) in which'the Company fails to pay principal or interest on indebtedness with an aggregate
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principal balance of $10,000 or more; or (2) in which indebtedness with a principal balance of $10,000 or
more is accelerated, an event of default would result under the 2.75% Notes.

An indenture amendment extended.the initial date on or after which the 2.75% Notes may be redeemed
by the Company to March 15, 2013 from March 15, 2011 for cash at 100 percent of the principal amount of
the notes plus accrued interest. In addition, a new provision was added to the indenture which requires the
Company, in the event of a “fundamental change” which is a change of control event in which 10.0 percent
or more of the consideration in the transaction consists of cash to make a coupon make-whole payment
equal to the present value (discounted at the U.S. treasury rate) of the lesser of (a) two years of scheduled
payments of interest on the 2.75% Notes or (b) all scheduled interest on the 2.75% Notes from the date of
the transaction through March 15, 2013. - : C , : S ;

On November 29, 2007, a holder exercised its right to convert, converting $1,832 in éggregate principal
amount of the 2.75% Notes into 102,720 shares of the Company’s common stock. In connection with the
conversion, the Company expensed a proportionate amount of its debt issue costs resulting in additional
period interest expense of $47. On March 20, 2008, a holder exercised its right to convert, converting $7,980
in aggregate principal amount of the 2.75% Notes into 443,913 shares of the Company’s common stock. In
connection with the conversion, the Company expensed a proportionate amount of its debt issuance costs
resulting in additional period interest expense of $187. S

The Cbmpany is required to separately account for the debt and equity compdhe_nts of the 2.75% Notes
in a manner that reflects its nonconvertible debt borrowing rate at the time of issuance. The difference
between the fair value and the principal amount was recorded as a debt discount and as a component of

equity.
The debt and equity components recognized for the Company’s 2.75% Notes were as follows:

"~ December 31, *
; _ 2010 2009
Principal amount of 2.75% Notes ~ $ - 59,357 =~ § 59,357 -
Unamortized discount - o ' o (682) (3,286) -
Net carrying amount ' ’$ 58,675 $ 56071
. Additional paid-in capital %8 142385 - § 14235

At December 31, 2010, the~unamortizéd discouﬁt had a remaining recognition period of approximately
‘3. months. : ' R N .

‘ The amount of interest expense recognizéd,a,nd effecti)}e interest rate féléted to this debt for the years
erjded December 31, 2010, 2009 and 2008.were as follows: ~ o :

Year Ended December 31,

) o o 2010 2009 2008
Contractual coupon interest o ¢ 1832 °$ 1632 $ 1672
Amortization of discount v oo 2,604 . 2,419:. 12,298
- Interest expense . P $ 4236 $ 4051 § . 3970
 Effective interestrate R 7.40% 740% . 7.40%

Based on information received from BOKF, NA dba Bank of Texas, as paying agent for the 2.75%
Notes, the Company announced on March 14, 2011; that all of the 2.75% Notes, with an aggregate principal
amount of $59,357, were validly surrendered and rot withdrawn pursuant to the option of the holders of the
2.75% Notes to require the Company to purchase on March 15, 2011, all or a portion of such holders’ 2.75%
Notes. o , : ) ' S
. ‘The Company will draw down under its revolving credit facility to fund the purchase of the 2.75% Notes.
- All remaining unamortized discount will be expensed during the first quarter of 2011.
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Capital Leases

* ‘equipment which have a weighted average of interest paid. of 5.9 percent. Assets held under capital leases
at December 31, 2010 and 2009 are summarized below: - ‘ .

The,Comparjy has entered ‘i‘nto _multiple c,apitél lease fagreements to acquire various construction

December 31,

- 2010 - 2009
Construction equipment ..ot - $ 13,706 $ 23,475
“Transportation equipmeqt.............................L ........ ei—— 9,665 1,895
‘Furniture and equipment...................... et ST e 1,885 1,911
"~ Total assets held under capital lease...................cooi . - 25256 - 27,281 -
‘ Less: accumulated depreciation..............coevvveeeere i (10,759) < (9,800) -
Net assets under capital lease .................cccccooemmrrrrer.. . 8 14497 § 17,481

The ‘fol'I‘owing‘are' the minimum lease payments for asséts financed under cépi'tal lease arréngements as
of December 31, 2010: o

" Fiscal year:

2012 - . o - 4310
2013 ‘ S 1,293
2014 ' - 49
Thereafter : o ' -
Total minimum lease payments under capital lease obligations 11,864
Less: future interest expense (752)
Net minimum lease payments under capital leases obligations 11,112

Less: current portion of net minimum lease payments (5,371)
Long-term net minimum lease payments $ 5741

Maturities

The maturities of long-term debf Obligations as of December 31, 2010 are as follows:
Fiscal year:

2011 - % 74,357
2012 , 47,050
2013 ' 15,000
2014 = 254,250
$ 390,657
~ Other Obligations '

- The Company has unsecured credit facilities with banks in certain countries outside the United States.
Borrowings in the form of short-term notes and overdrafts are made. at competitive local interest rates.
Generally, each line is available only for borrowings related to operations in a specific country. Credit

~ available under these facilities is approximately $6,541 at December 31, 2010. There were no outstanding
. borrowings made under these facilities at December 31, 2010 or 2009.
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11. Retirement Benefits

The Company has defined contribution plans that are funded by participating employee contributions
and the Company. The Company matches employee contributions, up to a maximum of.four percent of
salary, in the form of cash. The Company match was suspended.in May 2009 through December 2009 for all
U.S. based plans. Company contributions for the plans were $2,949; $1,435 and $3,069 in 2010, 2009 and
2008, respectively. ' o

After the Company’s acquisition of InfrastruX, the Company is subject to collective bargaining
agreements with various unions. As a result, the Company participates with other companies in the unions’
multi-employer pension and other postretirement benefit plans. These plans cover all employees who are
members of such unions. The Employee Retirement Income Security Act of 1974, as amended by the Multi-
Employer Pension Plan Amendments Act of 1980, imposes certain liabilities upon. employers who are
contributors to a multizemployer plan in the event of the employer’s withdrawal from, or upon termination of,
such plan. The Company has no intention to withdraw from these plans. The -plans- do not maintain
information on the net assets and actuarial present value of the.plans’ unfunded vested benefits allocable to
the Company. As such, the amount, if any, for which the Company may be contingently liable, is not
ascertainable at this time. Contributions to all union multi-employer pension and other postretirement plans
~ by the Company were $26,972, $6,367 and $7,333 as of December 31, 2010, 2009 and 2008.

12. Income Taxes

The Company is domiciled in the United States and operates primarily in the U.S., Canada, and Oman.
These countries have different tax regimes and tax rates which affect the consolidated income tax provision
of the Company and its effective tax rate. Moreover, losses from one country generally cannot be used to
offset taxable income from another country and some expenses incurred in certain tax jurisdictions receive
" no tax benefit thereby affecting the effective tax rate. '

Income (loss) before income taxes consists of: _ ,
’ ' Year Ended December 31,

} S 2010 -2009 2008
Other COUNtTIEs «....ovvevvrerereeenns it $(5,243) $. 20,608 $ 37,735
United SEates ....coveveee e e . (82,671) . .10,511 31,264
(67,914) 31,119 68,999
Oman noncontrolling interest................. 1,207 1,868 © 1,666

-$ - (66,707) +$ 32,987 . $ 70,665

Provision for income taxes by country consist of:
R Year Ended December 31,

N 2010 2009 . 2008
Current provision: : ’
Othercountries..........cccueeeeiiinienenn $ 4,725  $ 7321 % 1,214
United States:
Federal....... [T (12,152) 2,648 32,188
State. ..o 2,112 921 6,159
- | T (5,315) 10,890 39,561
" Deferred tax-expense (benefit): e '
" Other countries................. USHUT S (1419) (2,705) . 8,808
United States.............c....... R (22,648) 1,607 (22,577)
(30,067) (1,098) (13,769)
Total provision (benefit) for income taxes'”. $ (35382) § 9,792 $ 25,792

™ The total provision for income taxes excludes net adjustments related to unrecognized tax benefits of $(768), $(1,058) and
$150 for 2010, 2009 and 2008, respectively, as a result of the adoption of the FASB’s standard regarding the recognition
of tax benefits.

106




WILLBROS GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
- (In thousands, except share and per share amounts)

12. Income Taxes (continued)

The provision for income taxes has been determined based upon the tax laws and rates in the countries
in which operations are conducted and income is earned. The Company and its subsidiaries operating in the
United States are subject to federal income tax rates up to 35 percent and varying state income tax rates
and methods of ‘computing tax liabilities. The Company’s principal international operations are in Canada
and Oman. The Company’s subsidiaries in Canada and Oman are subject to corporate income tax rates of
28 percent and 12 percent, respectively. The Company did not have any non-taxable foreign earnings from
tax holidays for taxable years 2008 through 2010. ' '

As required by the FASB’s standard on income taxes-special areas, the Company has analyzed its
operations in the U.S., Canada, and Oman. The Comparny’s current operating strategy is to reinvest any
earnings of its operations internationally rather than to distribute dividends to the U.S. parent or its U.S.
affiliates. No dividends were paid from foreign operations to Willbros Group, Inc. or its domestic subsidiaries
during 2010. S i

Ho'wevef, if the Company does repatriate cash from foreign operations to:the United States, then current
earnings and profits of approximately $52,153 could be construed as a taxable dividend, subject to federal
~ income tax rates up to 35 percent. This WOuId be a current tax expense.

In- addition, -although we .have no intention of selling our primary international holding company, a
deferred tax liability of approximately $34,125 would be required to be recorded in the event such sale were
to take place. L e T :

A redondiliation of the differences betWeen'tBe provision for income tax cdmputed at the appropriate

~ -statutory rates and. the reported provision for.income taxes is as follows. For 2008, the Company was

domiciled in Panama, which has no corporate income tax. For 2009 and 2010, the Company was domiciled
- inthe U.S., which has a 35.0 percent statutory tax rate. :

2010 2009 2008

Taxes on earnings at statutory rate.in domicile of parent , - v
company........... e ettt e $ (24,963) $ 9,803 $ -
Earnings taxed at rates less or greater than parent . : '

company rates: )

United States ..........coooveeiiieececeee e - - 12,099

Other COUNEMES ..o (1,160) (1,857) 10,615
State income taxes, net of U.S. federal benefit.............. ... (1,560) 506 2,091
Contingent €arnout................ocooviveiieeeeeeeeeeeeeeeeeeee e, (15,869) - -
Perdiem ... ... 1,462 1,358 813
ACQUISItION COSES........uviuiieeeeieiceieeeeee e 1,208 - -
Other permanent items..............cccovvveveeeeeeeeeeeeeeeeeeere, 1,667 210 1,334
Foreign rate changes ................cooveiiieeceeeeeeeeeeeeeeeeen, (14) - (1,461)
Changes in provision for unrecognized tax positions:

Statute expirations and tax authority settlements .......... (1,552) (1,945) (725)

Other changes in unrecognized tax positions ................ 621 914 875
Change in valuation allowance................cccooveeeveveecsenenn. 16 (301) 301
Stock-based compensation deferred tax asset write-off.... 3,865 - -
Other....cooovviiccii her e ettt eaa e e e e e e bbb anbe s 129 46 N
Total provision (benefit) for income taxes $ (36150) $ 8,734 $ 25942
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12. Income Taxes (continued)

~ Upon adoption of the FASB’s standard on the recognition of tax benefits in 2007, the Company recorded
" a $6,369 charge to beginning stockholders’ equity for unrecognized tax positions. During 2010, the Company
“recognized $1,552 of previously recorded unrecognized tax benefits' due to the expiration of the statute of
limitations for purposes of assessment and the resolution of certain audits. The Company accrued new
“uncertain tax positions in the amount of $34. A reconciliation of the beginning and ending amount of
~ unrecognized tax benefits is as follows: o

Balance at January 1, 2010 _ $ 5,512
Change in measurement of existing tax positions related -
"+ to expiration of statute of limitations o ' (1,552)
Additions based on tax positions related to the-current year . . 34
Additions based on tax positions related to prior years 586
Foreign exchange difference related to Canadian operations 286
Balance at December 31,2010 . oo $ 4.866

The $4,866 of unrecognized tax benefits will impact the Company's effective tax rate if ultimately
recognized. The amount of unrecognized tax benefits reasonably possible to be recognized during 2011 is
approximately $0. The Company recognizes interest and penalties accrued related to unrecognized tax
_ benefits.in income tax expense. During the twelve months ended December 31, 2010, the Company has
recognized $223 in interest expense. Interest and penalties are included in the table above; in addition to the
effects of the changes in foreign currency that are included in other comprehensive income.

The Company has a total net tax liability equal to $24,615 (excluding uncertain tax positions). The
increase in the Company’s deferred tax liability resulted primarily from the acquisition of InfrastruX, and the
associated difference between the fair market value of the acquired assets and the carryover basis that is
recorded for tax purposes in a stock acquisition. The net tax liability of $24,615 is comprised of prepaid taxes
or tax refunds in the amount of $29,341 recorded in the Company’s prepaid expenses, accrued income
taxes of $2,356 currently owed to various federal and state/provincial tax authorities, and a deferred income

tax liability of $51,600 which represents the difference in book and tax basis of property, goodwill, and -

intangible assets. The Company has recorded a $9,864 payable to the seller of InfrastruX for tax refunds
incurred prior to the change of ownership on July 1, 2010, and this amount is' included in the aggregate
. amount of $29,341 expected tax refunds. ‘*’ o '
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12. Income Taxes (continued) '
The principal components of the Company’s net deferred tax assets (liabilities) are:

December 31,

. - 2010 2009
| Deferred tax assets: = : ”
Current: : IR :
‘Accrued vacation a 8 2609 $ 1,118
Allowance for doubtful accounts . . . : 1,825 656
Estimated loss ' e o 1,162 421
Other o S o 5,408 680
S ' . 11,004 2,875
Non-current: R o R ] S
Deferred compensation o . 5172 3,414
. Goodwill impairment o - ' o T - 20,166
- U.S. tax net operating loss carry ,for\n_/ardsr, Lo = - ' 11,080 : 694
State tax net operating loss carry forwards 7,303 183
Other ‘ Coa R 185 577
Gross deferred tax assets 23,740 25,034
Valuation allowance = o ' (7,170) -
Deferred tax assets, net of valuation allowance ' 27,574 ' 27,909
.. .Deferred tax liabilities: -
= 7 Current: : : R o
~ Prepaid expenses - A, (1.616) . (1,001)
Partnership tax deferral ~ . . P o - (1,538) - (5,071)
_ ' . o o ' (3,154) . (6,072)
~ Non-current; e b e : : : C T
" Unbilled profit/retainage . R - : | (599) . - (3,972)
Bond discount amortization RUR SR - (3,674) (1,540)
Depreciation _ : . e , (43,507) (5,844)
Goodwill & intangibles - Sl e . SR (28,240) -
Deferred tax liabilites . -~~~ .~ . . - » o (79,174) (17,428)
Net deferred tax assets (liabilites) ~$  (51,600) $§ 10,481

The net deferred tax assets (liabilities) by geo_graphical location are as follows:

~ December 31,
20100 2009

United States S . $ (48068) $ 20,802
Other countries . . S o (3,532) (10,321)
Net deferred tax assets (liabilities) - ' ‘ I ~$ (51,600) $ 10,481

_The ultimate realization of deferred tax assets related to net operating loss carry forwards (including
state net operating loss"carry forwards) is dependent upon the generation of-future ‘taxable income in a
particular tax jurisdiction during the periods in which the use of such net operating losses are allowed. The
-Company considers the scheduled reversal of deferred tax liabilities and projected future taxable income in
making this assessment. DT S :

At December 31, 2010, the Company has remaining U.S. federal het operating loss carry forwards of
$70,915 and state-net operating loss carry forwards of $143,292. The Company inherited $32,732 of the
U.S. federal net operating loss carry forwards and $140,649 of the state net operating loss carry forwards
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12. Income Taxes (continued)

from the acquisition of InfrastruX under the attribution ruies of Internal Revenue. Code Section 381. Due to
the change in ownership of InfrastruX at July 1, 2010, the inherited federal loss carry forwards are limited by
Section 382 of the Internal Revenue Code to the value of the stock of InfrastruX immediately prior to the
ownership change multiplied by the highest of the adjusted federal long-term rates in effect for July 2010 and
the prior two months. The Company does not believe that the annual Section 382 limitation=of'$19,480 will
impact the utilization of the inherited federal net operating loss carry forwards due to the projected utilization
of the federal loss carry forwards in future years. s y

The Company’s U.S. federal net operating losses expire beginning in 2013. Asstate net operating loss
generally expires 20 years after the period in which the net operating loss-was incurred. Based upon
carrybacks available to the Company, tax planning strategies, reversals of existing temporary differences,
and projections for future taxable income over the periods in which the net operating losses can be utilized to
offset taxable income, the Company believes that it will realize a tax benefit of $12,600 in 2011 from the
carryback of approximately $36,130 of these losses to 2008. ' R

InfrastruX has state net operating loss carry forwards of $140,649 on which a deferred tax asset of
$7.170 is offset by a valuation allowance of $7,170. There was a change to the valuation allowance of $16
for the year ended December 31, 2010 owing to the continued losses of.one of the InfrastruX subsidiaries in
a state jurisdiction. co ‘ : v""'

13. Stockholders’ Equity ,
The information contained in this note pertains to continuing and discohfinged ope_réﬁbns.
Stock Ownership Plans ,

in May 1996, the Company established the Willoros Group, Inc. 1996 Stock Plan (the “1996 Plan”) with
1,125,000 shares of common stock authorized for issuance to provide for awards to. key employees of the
Company, and the Willbros Group, Inc. Director Stock Plan (the “Director Plan”) with- 125,000 shares of
common stock authorized for issuance to provide for the grant of stock options to non-employee directors.
The number of shares authorized for issuance under the 1996 Plan, and the Dir_ecto',r, Plan, was increased to
4,825,000 and 225,000, respectively, by stockholder approval. The Director Plan expired August 16, 2006. In
2006, the Company established the 2006 Director Restricted Stock Plan (the “2006 Director Plan”) with
- 50,000 shares authorized for issuance to grant shares of restricted stock and restricted stock rights to non-
employee directors. The number of shares authorized for issuance: under- the 2006 Director Plan was
increased in 2008 to 250,000 by stockholder approval. T Co

On May 26, 2010, the Company established the Willbros Group, Inc. 201‘0-'S'to‘dk and Incentive
Compensation Plan (2010 Plan”) with 2,100,000 shares of common stock autharized for issuance to provide
for awards to key employees of the Company. All future grants of :stock awards:to key employees will be
inade through the 2010 Plan. On May 26, 2010, the 1996 Plan was._frozen, with:the exception of normal
vesting, forfeiture and other activity associated with awards previously granted under the 1996 Plan. At
December 31, 2010, the 2010 plan had 1,883,073 shares available for grant. - B

RSU’s and options granted to employees vest generally over a three to four year period. Options
granted under the 2010 Plan expire ten years subsequent to the grant date. Upon stock option exercise,
common shares are issued from treasury stock. Options granted under the Director Plan are fully vested.
Restricted stock and restricted stock rights granted under the 2006 Director Plan vest one year after the date
_ of grant. At December 31, 2010, the 2006 Director Plan had 121,711 shares available for grant.- For RSU'’s
‘granted prior to March of 2009, certain provisions allow for accelerated. vesting upon eligible retirement.
" Additionally; certain provisions allow for accelerated vesting in the event of involuntary termination not for
cause or a change. of control of the Company. During the years ended December 31, 2010; 2009 and 2008,
$669, $3,683 and $1,001, respectively, of compensation expense was recognized due to accelerated vesting

_of RSU’s due to retirements and separation from the Company. . .,

Share-based cormpensation related to RSU’s is recorded based on th‘e‘Com'pany"s stock price as of the
grant date. Expense from both stock options and RSU’s totaled $8,404, $13,231 and $11;652, respectively,
.. ..for the years ended December 31, 2010, 2009 and 2008. P T T
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13. Stockholders’ Equity (continued)

~ . The Company determines fair value of stock optioné" as of its grant date using the Black-Scholes
‘valuation method. No options were granteq during the years ended December 31, 2010, 2009 or 2008.

The Company’s stock option' activity ah_cl relatedfinfdrmation consist bf: :

Year Ended December 31,
2010 2009 ' : '~ 2008

e - Weighted- _ . Weighted- Weighted-

o ) Average Average , Average
- Exercise , Exercise ' Exercise

- Shares ©~  Price Shares Price . Shares " Price
Outstanding, beginning of year 257,750 $ . 15.91 333,750 $ 1547 418750. $  14.96
-:Granted - e - . )
-Exercised R -~ (17800) - © 1077 .~ (83,000) - - - 1290
Forfeited orexpired - (30,000) " 2065  (58,500) - ' 14.93  (32,000)" 13.12
Outstanding, end of year 227,750 $ 1528 257,750 $ - 1591 333750 $ 1547
Exercisable at end of year 207,750 $ 1502 220250, '$ 1534 - 261,250 $  14.50

As of December 31, 2010, the aggregate intrinsic value of stock options outstanding and stock options
exercisable was $128 and $128, respectively. The weighted average remaining contractual term of
outstanding options is 4.29 years and the weighted average remaining contractual term of the exercisable
options is 4.21 years at December 31, 2010. The total intrinsic value of options exercised was $0, $81 and
$1,284 during the years ended December 31, 2010, 2009 and 2008, respectively. There was no material tax
benefit realized related to those exercises. The total fair value of options vested during the years ended
December 31, 2010, 2009 and 2008 was $87, $247 and $322, respectively. .

The Company’s nonvested options at Deyc':"embér_f31, 2010 and the changes in nonvested options during
the year ended December 31, 2010 are as follows: ' :

* Weighted-

- Average Grant-
, ‘ . Shares Date Fair Value
Nonvested, beginning of year v 37500 $ - 723
Granted = . I e o o .
Vested - S S (12,500) - 6.99
Forfeited or expired ' . - (50000 - . - -.9.69
Nonvested, end of year . ; ~- 20,000 $ - 877
The Company’s RSU activity and related information consist of:
. Year Ended December 31,
2010 Ce 0. 20090 L, 2008
Weighted- Weighted- Weighted-
Average Average Average
Grant-Date Grant-Date Grant-Date
v ., Shares Fair Value Shares  Fair Value Shares . Fair Value
Outstanding, beginning of year . 859,248 § 22.38 840,342 $ , 32.89 548,688 $ 20.89
Granted . 635,849 11.39 545,307 9.95 635,314 38.24
- Vested, shares released (580,369) 23.97  (473,406) . 27.02.  (249,661) 21.50
Forfeited (25,875) 20.23 (52,995) 19.89 (93,999) ) 29.00
" Outstanding, end of year 888,853 § 13.54 859,248 § 22.38 840,342 ' $ 32.89

- The total fair value of RSU’s vested during the years ended December 31, 2010, 2009 and 2008 was
$13,911, $12,791 and $5,367, respectively. o S L
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13. Stockholders’ Equity (continued)

As of December 31, 2010, there was. a total of $8,257 of unrecognized compensation cost, net of
estimated forfeitures, related to all nonvested share-based compensation arrangements granted under the
Company’s stock ownership-plans. That.cost is expected to be recognized over a weighted-average period
of 2.14 years. . :

- Warrants to Purchase Common Stock
In 2006, the Compahy"bompleted a private placement of equity to certain accredited investors pursuant
" to which the Company issued and sold 3,722,360 shares of the Company’s common stock resulting in net

: proceeds of $48,748. In conjunction with the private placement, the Company also issued warrants to

-purchase an additional 558,354 shares of the Company’s common stock. Each warrant is exercisable, in
whole or in part, until 60 months from the date of isSuange. A warrant holder may elect to exercise the
warrant by delivery of payment to the Company at the exercise price of $19.03 per share, or pursuant to a
cashless exercise as provided in:the warrant agreement. The fair value of the warrants was $3,423 on the
date of the grant, as calculated using the Black-Scholes option-pricing model. There were 536,925 warrants
outstanding at December 31, 2010 and 2009. . - . E "

14. Income .(Lpss) Per Common Srhare'

Basic and diluted income (loss) per common share is computed as follows: ,
e : Year Ended December 31,

2010 2009 .+ - - 2008
Income (loss) from continuing operatons . $ (3(');55"7,) 8 '24,253! - $ 44723
Less: Income:attributable to noncontrolling interest (1207  (1,817) (1,836)
Net income (loss) from continuing operations attributable - : o
_ to Willbros Group, Inc. (numerator for basic calculation) » (31,764) 22,436 . 42,887

* " Add: Interest and debt issuance costs associated with. -~~~ e
convertible notes s R - : -

Net income (loss) from continuing operations applicable
'to common shares (numerator for diluted calculation) $ (31,764) §$ 22436 § 42,887

: Weightéd average number of common shares outstanding

~ for basic income per share . 43,013,934‘ - 38,687,594 .. 38,269,248
Weighted average number of potentially dilutive common
shares outstanding - 195,483 ‘ 494,919
Weighted average number of common shares outstanding ;
- for diluted income per share 43,013,934 38,883,077 38,764,167
“ Income (loss) per common share from continuing o - S
operations: B
Basic $ (0.74) $ 058 §$ 1.12
Diluted L AR .. $ - (074 $ - 058 $ 1.10

The Company has excluded shares potentially issuable under the terms of use of the securities listed
~ below from the number of potentially dilutive shares outstanding as the effect would be anti-dilutive:

Year Ended December 31,

N

: . 2010 2009 2008

2.75% Convertible Senior Notes -~ | 3048642  3,048642 3,146,205
6.5% Senior Convertible Notes ~~ 1,825,587 1825587 1,825,587
Stock options © 185397 185000 272,750
Warrants to purchase common stock ) ‘ 536,925 536,925 536,925

Restricted stock and restricted stock rights 343,905 - -
: ‘ - : ’ : 5,940,456 5,596,154 5,781,467

In-accordance with the FASB’s standard-on earnings per share — contingently convertible instruments,
the shares issuable upon conversion of the convertible notes would have been included'in diluted
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14. Income (Loss) Per Common Share (continued)

income (loss) per share, if those securities were dilutive, regardless of whether the: Company’s stock price
was greater than or equal to the conversion prices of $17.56 and $19.47, respectively. However, these
.securities are only dilutive to the extent that interest per weighted average convertible share does not
exceed basic earnings per-share. For the year ended December 31, 2010, the related interest per

" convertible share associated with the 2.75% Convertible Senior Notes and the 6.5% Senior Convertible

Notes exceeded basic earnings per share for the current period. As such, those shares have not been
" vincluded in the-computation of diluted earnings per share. During 2008, there were 443,913 shares issued

- upon conversion of the convertible notes. .~

15. Segment Information

The Company’s segments are strategic business units that are defined by the industry fsegments served
~and are managed separately as each has different operational reqifements’and strategies. Prior to the
InfrastruX acquisition, the Company operated through two bilsiness segments: Upstream Oil & Gas and

- Downstream Oil & Gas. These segments operate primarily in the United*States, Canada, and Oman. On
July 1, 2010, the Company closed on the-acquisition of InfrastruX. InfrastruX is a provider of electric
-power and natural gas transmission and distribution:maintenance and construction solutions to customers
from their regional operating centers in the South Central, Mjdwest and. East: Coast regions..of the United
States. This acquisition significantly diversifies the Company'’s capabilities and end markets. InfrastruX has
been designated as a newly established segment: Utility T&D. Management evaluates the performance of
each operating segment based on operating income. Corporate operations include the executive management,
-general, administrative, and financing functions .of the organization. The costs to provide these services are
allocated, as are certain other corporate assets, among the three operating segments. There were no material

... inter-segment revenues in the periods presented.

At the beginning of the third quarter of 2009, the Company acquired the engineering business of Wink.
In anticipation of this acquisition, in the second quarter of 2009, the Company redefined its business
segments from Engineering, Upstream Oil & Gas and Downstream Oil & Gas to two segments by integrating
the existing Engineering segment into the Upstream Oil & Gas segment and Wink into the Downstream Oil &
Gas segment. The Company believes the inclusion of engineering services within each segment improves
internal connectivity by providing dedicated, specialized engineering »_éve‘__ryi{cf:,es to both the upstream and
downstream markets. Additionally, in the third quarter of 2009, the Co‘rh'pény’é‘v'compreSS‘or'/pump station
construction business that was previously included in the Downstréam Oil'& Gas segment was moved to the
Upstream Oil & Gas segment. The financial results for this business havé been ‘reclassified for all periods
presented here into the Upstream Oil & Gas segment. = =~ 7 v el digie o e e
o The tables below reflect the Company’s operations by reportable’ segment for the years ended

December 31, 2010, 2009 and 2008: ‘ , o

SR ¢ " -Year Ended December 31; 2010

Upstream Downstream
Oil & Gas Oil & Gas Utility T&D Consolidated
Revenue , .. 7. $ 573796 $ 301,104 $ 317,512 $ 1,192,412
Operating expenses =~ = - : : 562,082 316,319 " 343ﬂf9§7 1,222,368
Goodwill impairme»nt”uv» S - 60,000 . ° P _ 60,000
Change in .falr. value of contlnge_nrtf\ . . P (45,340)
- earnout liability - S . .
Operating income (loss) ~ ~ ~~ $__ 11714 § (75215) _$ (26455) ° (44616)
Other expense - .. e Ce L e e B e (22,091)
Provision (benefit) for income taxes Soor. T (36,150)
Loss from continuing operations (30,557)
Loss from discontinued operations net of provision for income taxes (5,272)
Loss from continuing and discontinued operations (35,829)
Less: Income attributable to noncontrolling interest (1,207)
Net loss attributable to Willbros Group, Inc. $ (37,036)
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15. Segment Information (continued)

o - Year Ended Decemb.e'r 31, 2009
Upstream Downstream

Oil & Gas Oil & Gas Utility T&D. - Consolidated

Revenue < - $ oos2523 § 277,250 - $. - -$1,259773
Operating expenses 942,526 . 276,751 <= 1,219,277
Operating income $ 39997 % 499 % - 40,496

_Other expense _ o P . (7,509)
~ Provision for income taxes . . L A o o 8,734
, Income from contlnumg operatlons » ' : S . 24,253

"Loss from discontinued operations net of provision fori income taxes o ) (4,613)
~ Income from continuing and discontinued operations: ) o . 19,640

Less:.Income attributable to-noncontrolling interest . , : : . (1,817)

" Net income attributable to Willbros- Group, Inc. o _ - $ 17,823

- Year Ended December 31 2008
" Upstream -~  Downstream

Oil & Gas Oil & Gas " Utility T&D - Consolidated
Revenue $ 1,545,”629 ~$ 367,075 $ - '$1,912,704
-Operating expenses ' e 1,434,744 343,859 - 1 778,603
Goodwill impairment ~ +~ © - L - 62,295 - . - 62,295
Operating income (loss) $110,885 _$ - (39,079) $ - 71808
" Other expense . o _ o ) N C __ 1,141)
_Provision for income taxes L L v . © 25,942
Income from contlnumg operatlons ‘ T } _ S 44,723
lncome from dlscontlnued operatlons net of provnsmn for income taxes - R 745
|ncome from contmumg and discontinued operations e - . 45,468

" Less: Income attributable to noncontrolling interest. , PR .. (1,836)
Net income atiributable to Willbros Group, Inc. . . . _ y $ 43632

D,epré_ciation; and amortization expense by segment are presente& below:

Year Ended December 31,

- : L s 2010 2009 2008
' Upstream Oil & Gas % § 19902 $ 27610 $ 30,507 -
Downstream Oil & Gas 10,777 13,2507 14,396
Utility T&D , 25486 ' -
Total .- . - o ‘ §_56,165 S 40860 $_ 44903

Amounts above include corporate allocated depre0|at|on of $3 442, $4,637 and $5,465 for the years ended December 31, 2010, 2009
and 2008, respectively. . .
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Capital expenditures by segment are presented below:

Year Ended December 31,

, ) 2010 2009 2008
Upstream Oil & Gas $ 9586 $ 7318 $ 38491
Downstream Oil & Gas 951 1,889 .- - 3613
Utility T&D - - 6,437 - -
Corporate - 1,326 3,900 10,944
Total " ' ) $§ 18300 $ 13,107 §$ 53 048

TotaI assets by segment as of December 31, 2010 and 2009 are presented below:

" Year E,nded .December 31,
2010 2009
Upstream Oil & Gas % 249716 $ . 258,346
. Downstream Oil & Gas.. . . L 126,005 174,512
S Uti/ity‘T&D- B . 698939 -
s Corporate ' T ‘ Lo - 210,812 294,828
- Total assets, contlnumg operations o $ 1,285,562 _§ 727,686

Due to a limited number of major prOJects and cllents the Company may at any one trme have a

substantlal part of its operatlons dedicated to one project, client and country

C Customers represent_lng 10 percent or more of total contract reveriue are_ as_foll{ows:; o

Year Ended Decemb‘er’31', .

12010 - 2009 . 2008

., Customer A - P o 16% Y% -
Customer B S SIE IR /A 2% . 9

. .CustomerC . - O e 2 13% - . <%

. CustomerD . : . . .. . % % . 19%
- CustomerE - . L . % -% 11%
S T SRS 16% - 35% - 30%

Informatlon about the Company s operatrons in its work countnes is shown below

Year Ended December 31,

B 2010 , 2009 2008
Contract revenue: ‘ o R : T S -
.. .. United States . . - . $ 924590 $ 939,985 $1,44o,239
Canada .. . . - .- _ 193,841 . 254,420 387,498
- Oman~ .+ . 73,589 = 65368 = 84,967
“Other - G 3 Sl .

$1192412 $1,250773" $1912,704
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All of the above are customers of the Upstream Oil & Gas segment.
15. Segment Information (continued) - R .
Year Ended December 31,

A2 2010 : 2009
Long-lived assets: : o
-~ United States : ~ : $ 190,734 . $ 81,574
- Canada o 30,593 40,938, -
Oman o T 7,053 10,175
other . 799 192

$ 229179  $ 132,879

16. Contingencies, Commitments and Other Circumstances
Contingencies o
Resolution of é{fiminal and régylatory matters

In May 2008, the United States Department of Justice filed an Information and Deferred Prosecution
Agreement (“DPA”) in the United States District Court in Houston concluding its investigation into violations
of the Foreign Corrupt Practices Act of 1977, as amended, by Willbros Group, Inc. and its subsidiary Willbros
International, Inc. (“WII"). Also in May 2008, WGI reached a final settlement with the SEC. to resolve its
previously disclosed investigation of possible violations of the FCPA and possible violations of the Securities
- Act-of 1933 and the. Securities Exchange Act of 1934. These investigations stemmed: primarily from the
Company’s former operations in: Bolivia, Ecuador and- Nigeria. The settlements together require the
Company to pay, over approximately three years, a total of $32,300 in penalties and disgorgement, plus
post-judgment interest on $7,725 of that amount. As part of its agreement with the SEC, the Company will be
subject to a permanent injunction barring future violations of certain provisions of the federal securities laws.
As to its agreement with the DOJ, both WGH and WII for a period of three years from May 2008, are subject
to the DPA, which among its terms provides that, in exchange for WGI’s and WII's full compliance with the
" DPA, the DOJ will not continue a criminal prosecution of WGl and WII and with the successful completion of
the DPA'’s terms, the DOJ will move to dismiss the criminal information.

For the term of the DPA, WGI and WII will fully cooperate with the government and comply with all
federal criminal laws — including but not limited to the FCPA. As provided for in the DPA, with the approval of
the DOJ and effective September 25, 2009, the Company retained a government approved independent
monitor, at the Company’s expense, for a two and one-half year period, who is reporting to the DOJ on the
Company'’s compliance with the DPA. ‘

Since the appointment of the monitor, the Company has cooperated and provided the monitor with
access to information, documents, records, facilities and employees. On March 1, 2010, the monitor filed
with the DOJ the first of three required reports under the DPA. In the report, the monitor made numerous
findings and recommendations to the Company with respect to the improvement of its internal controls,
policies and procedures for detecting and preventing violations of applicable antj-corruption laws:

The Company is obligated, pursuant to the terms of the DPA, to adopt the recommendations in the
monitor's report unless the Company advises the monitor and the DOJ that it considers the
recommendations unduly burdensome, impractical, costly or otherwise inadvisable. The: Company has
. advised the DOJ that it intends to implement all of the recommendations. The Company will require

increased _ resources; costs and management oversight in order to effectively implement the
recommendations.- - o

Failure by the Company to comply with the terms and conditions of either settlement could result in
resumed prosecution and other regulatory sanctions. : :
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16. Contingencies, Commitments and Other Circumstances (continued)
Facility Construction Project Termination

In September 2008, TransCanada Pipelines, Ltd. (“TCPL”) awarded the Company a cost reimbursable
plus fixed fee construction contract for seven pump stations in Nebraska and Kansas. On January 13, 2010,
TCPL notified the Company that it was in breach of the contract and was being terminated for cause
immediately. At the time of termination, the Company had completed approximately 96.0 percent of its scope
of work. ' ' , S

The Company has disputed the validity of the termination for cause and has challenged the contractual
procedure followed by TCPL for termination for cause, which allows for a 30 day notification period during
which time the Company is granted the opportunity to remedy the alleged default. Despite not being granted
this- time, the Company agreed in good faith to cooperate with TCPL in an orderly demobilization and
handover of the remaining work. As of December 31, 2010, the Company has outstanding receivables
related to this project of $71,159 and unapproved change orders for additional work. of $4,222 which have

_not been billed. Additionally, there are claims for additional fees totaling $16,442. It is the Company’s policy
‘not to recognize revenue or income on unapproved. change orders or claims until they have been approved.
Accordingly, the $4,222 in pending change orders and the $16,442 of claims.have been excluded from the
Company’s revenue recognition. The preceding balances are partially offset by an unissued billing credit of
$2,000 related to a TCPL mobilization prepayment.. . S ‘

If the termination for cause is determined to be valid and enforceable, the Company could be held liable
for any damages resulting from the alleged breach of contract, including but not limited to costs incurred by
TCPL to hire a replacement contractor to complete the remainder of the work less the cost that the Company
would have incurred to perform the same scope of work., :

- In May and June of 2010, the Company filed liens on the constructed facilities. On June 16, 2010, the
- -Company notified TCPL that the Company intended to exercise its rights to conflict resolution under the

~contract, and on July 6, 2010, the International Chamber of Commerce received the Company’s request for
- arbitration. On September 15, 2010, the Company received TCPL’s response to the Notice of Arbitration,

‘which included a counterclaim for damages of $23,100 for the alleged breach of contract, inclusive of the
- unissued billing credit of $2,000 for mobilization prepayment. In addition, TCPL has disclaimed its
_ responsibility for payment of the current receivable balance, the unapproved change. orders for additional
~work, and claims for additional fee. ; ' T '

At this point, the Company cannot estimate the probable outéome of the arbitration, but believes it is not
in breach of contract and will defend its contractual rights. No allowance for collection has been established
for the outstanding accounts receivable. The Company estimates that arbitration' process will conclude
during 2011. : : _ oo o _ o

TransCanada has FemoVéd the Company from TransCanada’s bid list. ) .
Pipeline Construction Project Issues

In July 2007, the Company announced the award of an installation contract (“42-inch Contract”) for the
construction of three segments of the Midcontinent Express Pipeline Project (“MEP Project”) by Midcontinent
Express Pipeline LLC (“MEP”). The contract was structured as a cost reimbursable contract with a fixed fee
for the Company. In September 2008, the Company and MEP signed an amendment which finalized the
~scope of work under the 42-inch Contract and also included the award to the Company of an additional
. installation contract (“36-inch Contract”) for the construction of 136 miles of 36-inch. pipeline which at the
time was anticipated to start in March 2009. — - e

- In its Form 10-K for the year ended December 31,-2008, the Company referenced an ongoing dispute
between MEP and the. Company in which a portion of the. scope- of work on the 42-inch Contract was
terminated for cause and the 36-inch Contract was terminated for convenience. This'issue was subsequently
resolved and MEP paid a termination fee for the cancellation of the 36-inch Contract in the first quarter of
2009. ”

. ) Furthermare, the COmpany échiéved medhanical _completioh, of thé 179 _‘r‘:nile's;., on the 42-inch pipeline in
April'2009 and completed close out efforts in the first quarter of 2010. =~ ° - ' :
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16. Contingencies, Commitments and Other Circumstances (continued)
Project claims and audit disputes

, Post-contract completion audits and reviews are periodically conducted by clients and/or government

entities on certain contracts. As of December 31, 2010, the Company has been notified of claims and audit
assertions totaling $6,000. The claims are associated with a single gross maximum price contract. It is the
Company'’s position that the claims are without merit. Further, the Company will continue to pursue all
avenues for collecting the remaining receivable. There can be no assurance as to the resolution of these
claims and assertions, nor the collection of the outstanding balance. '

Pre-acquisition contingencies

The Company has evaluated and continues to evaluate contingencies relating to the acquisition of
“InfrastruX that existed as of the acquisition date. The Company has preliminarily determined that certain of
these pre-acquisition contingencies are probable in nature and estimable as of the acquisition date and,
accordingly, has recorded its best estimates for these contingencies as a part of the purchase price
allocation for InfrastruX. The Company continues to gather information for and evaluate substantially all pre-
acquisition contingencies’ that it has assumed from InfrastruX. If the Company makes changes to the
amounts recorded or identifies additional pre-acquisition contingencies during the remainder of the
measurement period, such amounts recorded will be included in' the purchase price allocation during the
measurement period and, subsequently, in the results of operations, assuming the information existed at the
acquisition date. == . , o ' ’

Other '

In addition to the matters discussed above, the Company is party to a number of legal proceedings.
Management believes that the nature and number of these proceedings are typical for a firm of similar size
engaged in a similar type of business and that none of these proceedings is material to the. Company’s

~financiat position. ‘See Note 21 - Discontinuance of Operations, Asset Disposals and Transition Services
Agreement for additional information pertaining to legal proceedings.

Commitments

From time to time '_hKe Company enters into commercial commitments, usually in the form of commercial
~and standby letter f ‘credit, surety bonds and financial guarantees. Contracts with "the ‘Company’s
customers may require the Company to secure letters of credit or surety bonds with regard to the Company’s
performance of contracted services. In such cases; the commitments can be called upon in the event of
failure to perform contracted services. Likewise, contracts may allow the Company to issue letters of credit
or surety bonds in lieu of contract retention -provisions, where the client withholds .a percentage of the
contract value until project completion or expiration of a warranty period. Retention commitments can be
called upon in the event of warranty or project completion issues, as prescribed in the contracts. At
December 31, 2010, the Company had approximately $25,678 of outstanding letters of credit, all of which
related to continuing operations. This amount represents the maximum amount of payments the Company
could be required to make if these letters of credit are drawn upon. Additionally, the Company issues surety
bonds customarily required by commercial terms on construction projects. At December 31, 2010, the
Company' had bonds outstanding, primarily performance bonds, with a face value at $530,152 related to
continuing operations. This amount represents the b'ond penalty amount of future payments the Company
could be required to make if the Company fails to perform its obligations under such contracts. The
performance bonds do not have a stated expiration date; rather, each is released when the contract is
‘accepted by the owner." The Company’s maximum exposure as it relates to the value of the bonds
outstanding is lowered on each bonded project as the cost to complete is' reduced. As of
December 31, 2010, no liability has been recognized for letters. of credit or surety bonds. See Note 21 —
Discontinuance of Operations, Asset Disposals and Transition Services. Agreement for further discussion
. related to letters of credit. - : ' . : :

Operating Leases

The Company has certain operating leases for office and camp facilities. Rental expense‘for continuing
operations, excluding daily rentals and reimbursable rentals under cost plus contracts, was $16,527 in 2010,
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16. Contingencies, Commitments and Other Circumstances (continued)

$11,473 in 2009 and $8,720 in 2008. Minimum lease commitments under operating leases as of
December 31, 2010, totaled $99,627 and are payable as follows: 2011, $26,493; 2012, $20,244; 2013,
$16,429; 2014, $9,486; 2015, $5,613; and thereafter, $21,362. S

Other Circumstances

Operations outside the United States may be subject to certain risks, which ordinarily would not be
expected to exist in the United States, including foreign ‘currency- restrictions, extreme exchange rate
fluctuations, expropriation of assets, civil uprisings and riots, war, unanticipated taxes including income
taxes, excise duties, import.taxes, export taxes, sales taxes or other governmental assessments, availability
of suitable personnel and equipment, termination of existing contracts andieases, government instability and
legal systems of decrees,.laws, regulations, interpretations and court decisions which are not always fully
developed and which may be retroactively applied: - '

Based upon the advice of local advisors in the various work countries concerning. the interpretation of
the laws, practices and customs of the countries in which it operates, management believes the Company
follows the current practices in those countries and as applicable under the FCPA. However, because of the
nature of these potential risks, there can be no assurance that the Company may not be adversely affected
by them in the future. ' ' '

The Company insures substantially all of its equipment in countries outside the United States against
certain political risks and terrorism through political risk insurance coverage that contains a 20.0 percent co-
insurance provision. The Company has the usual liability of contractors for the completion of contracts and
the warranty of its work: Where work is performed through a joint venture, the Company also has possible
liability for the contract completion and warranty responsibilities of its joint venture partners. In addition, the
Company acts as prime contractor on a majority of the projects it undertakes and is normally responsible for
the performance of the entire project, including subcontract work. Management is not aware of any material
exposure related thereto which has not been provided for in the accompanying consolidated financial
statements. S

The Company attempts to manage contract risk by implementing a standard contracting philosophy to
minimize liabilities assumed in the agreements with the Company’s clients. With the acquisitions the
Company has made in the last few years, however, there may be contracts or master service agreements in

place that do not meet the Company’s curre‘rjt,co,ntiacting standards: While the Company has made efforts

- to improve its contractual terms with its clients, this process takes time to implement. The Company has

attempted to mitigate the risk by requesting amendments ‘v'\(ith"its clients and by maintaining primary and
excess insurance, of certain specified limits, in'the event a loss'was to ensue. ' ' '

See Note 21 — Discontinuance of Operations, Asset Disposals and ftréhsition Services Agreement for
discussion of commitments and contingencies associated with Discontinued Operations. v

17. Fair Value Measurements

The FASB’s standard on fair value measurements defines fair value as the price that would.be received
from selling an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. When determining the fair value measurements for assets and liabilities required or
permitted to be recorded at fair value, the Company considers the principal or most advantageous market in
which it would transact and considers assumptions that market participants would use when pricing the
asset or liability, such as inherent risk, transfer restrictions, and risk of nonperformance.

Fair Value Hierarchy

The FASB’s standard on fair value measurements establishes a fair value hierarchy that requires an
entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. A financial instrument’s categorization within the fair value hierarchy is based upon the
lowest level of input that is significant to the fair value measurement. This standard establishes three levels
of inputs that may be used to measure fair value: - : S S

Level 1 — Quoted prices in active markets for identical assets or liabilities.

Level 2 - Observable inputs other than Level 1 prices such as ‘quoted prices for ‘similér assets or liabilities.

'
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17. Fair Value Measurements (continued)

_Level 3 — Unobservable inputs to the valuation methodology that are significant to the measurement of fair
value of assets or liabilities. : ' :

Assets and Liabilities Measured at Fair Value on a Recurring Basis

The Company measures its financial assets and financial liabilities, specifically its hedging arrangements
and contingent earnout liability, at fair value on a recurring basis. The fair value of these financial assets and
liabilities was determined using the following inputs as of December 31, 2010:

Quoted Prices in - Significant Significant' o

Active Markets for Other Other
C Identical Assets Observable Unobservabl
.~ Total . (Level1)  Inputs(Level2) Inputs (Level
Assets: : ' o ‘
“Interest rate cap- - $ 12 % - - 12 8
Interest rate swap =~ - . 104 - - 104
Liabilities: e N ' ’ _ -
Contingent earnout liability C 10,000 - : - 10,0

COhting__ent_ea'm'out Iiabiliiy o o _ , _
In connection wi'th the acquisition of InfrastruX on July 1, 201‘0, InfrastruX shareholders are eligible to
receive earnout payments of upto $125,000 if certain EBITDA targets are met. The earnout payments begin
when EBITDA, adjusted for certain items specifically identified within the merger agreement, for the
- InfrastruX business equals or exceeds: S R v e

e  $69,825in2010;
e $80,000in 2011; or
o $175,000 for 2010 and-2011 combined (the “Bonus Earnout Amount”).

The Company .estimated .the fair value of the contingent earnout liability based on its probability
assessment of lnfrastr.uX’s‘ EBITDA achievements during the earnout period. In developing these estimates,
the Company considered its revenue .and EBITDA projections, its historical results, and general macro-
economic environment and industry trends. This fair value measurement is based on significant revenue and
EBITDA inputs not observed in the market and thus represents a Level 3 measurement. Level 3 instruments
are valued based on unobservable inputs that are supported by little or no market activity and reflect the
- Company’s own assumptions in measuring fair value. The Company’s fair value estimate of this liability was
$55,340 at'the date of acquisition. - Changes in the fair value of the contingent earnout liability subsequent to
the acquisition date, including changes arising from events that occurred after the acquisition date, such as
changes in the Company’s estimate of revenue achievements, are recognized in earnings in the periods
_: - when the estimated fair value changes. o . . ‘

The following téb]e repfesents a recboriciliatio'n of the change in the féir value fneasurement of the
* contingent earnout liability for the period ended December 31, 2010 and 2009: ' .

Year Ended December 31,

: ; 2010 2009
Beginning balance - $ 55,340 $ -
Change in fair value of contingent earnout liability includedin - :
operating expenses - o . : ) . (45,340) - -
_Ending balancé - i , : $ 10,000 $ -

In accordance with the FASB's standard on business combinations, the Company reviews the
contingent earnout liability on a quarterly basis in order to determine its fair value. Changes in the fair vaiue
of the liability are recorded within operating expenses in the period in which the change is made and the
liability may increase or decrease on a quarterly basis until the earnout period has concluded.
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17. Fair Value Measurements (continued)

During the third quarter of 2010, the Company recorded a $45,340 adjustment to the estimated fair value
_.of the contingent earnout liability. This change in estimated contingent earnout liability to the former
‘InfrastruX shareholders was due to a third quarter decreasé in the probability-weighted estimated
achievement of EBITDA targets as set forth in the merger agreement. This reduction was driven primarily by
the following: ‘ o ' R
¢ Expectations for lower margins on- major transmission projects due to (i) a shift in the'mix of projects
-in Texas towards lower margin projects than previously anticipated. and (i) ongoing competition in
- other regions, particularly the northeast, as the pace of bid activity has been slower than expected in
returning to pre-2009 levels; - . - ‘ U '
~* . A slower than anticipated rebound. in key housing markets continues to pressure work volumes
~ under existing Master Service Agreements (“MSA”) apd the budgets of many of our utility customers,
while increasing the competitive pricing on bids for new awards: - '

. Réduced expectaﬁbns for significant. storm work, which typically carries a higher margin than our
standard MSA-work. : .

Under GAAP, a Company has up to one year subsequent to closing an acquisition to perform its annual
 testing for goodwill impairment, unless indicators of an impairment exist. The Company determined that no

indicators of impairment, including the events that led to the reduction in the contingent earnout liability as
mentioned above, were identified during the fourth quarter of 2010. ,

During the fourth quarter of 2010, the amount recognized for the contingent earnout, the range of
outcomes, and the assumptions used to develop the estimates did not materially change from those used in
determining the balance as of September 30, 2010. Accordingly, no adjustment to the contingent earnout
liability was made at December 31, 2010.

Hedging Arrangements

The Company attempts to negotiate contracts that provide for payment.in U.S. dollars, but it may be
required to take all or a portion of payment under a contract in another currency. To mitigate non-U.S.
“currency exchange risk, the Company seeks to match anticipated non-U.S. currency revenue with expenses
‘in the same currency whenever possible. To the extent it is unable to match non-U.S. currency revenue with
expenseé"in the same currency, the Company may use forward contracts, options or other common hedging
- techniques in the same non-U.S. currencies. The Company had no derivative financial instruments to hedge
currency risk'at December 31, 2010 or December 31, 2009. A ae

Interest Rate Swap

_ In conjunction with_the new credit agreement the Company entered into as of June 30, 2010, the

Company is subject to hedging arrangements to fix or otherwise limit the interest cost of the term loans. The
Company is subject to interest rate risk on its debt and investment of cash and cash equivalents arising in
the normal course of business, as the-Company does not engage in speculative trading strategies.

In September 2010, the Company entered into two 18-month forward interest rate swap agreements for
a total notional amount of $150,000 in order to hedge changes in the variable rate interest expense of half of
the $300,000 Term Loan maturing on June 30, 2014. Under the swap agreement, the Company reeeives
interest at a floating rate of three-month Libor, conditional on three-month Libor exceeding 2 percent (to
mirror variable rate interest provisions of the underlying hedged debt), and pays interest at a fixed rate of
2.685 percent, effective March 28, 2012 through June 30, 2014. The swap agreement is designated and
qualifies as a cash flow hedging instrument, with the effective portion of the swap’s change in fair value
recorded in Other Comprehensive Income (“OCI”). The swap of the variable rate interest is deemed to be a
highly effective hedge, and resuited in no gain or loss recorded for hedge ineffectiveness in the Consolidated
Statement of Operations. Amounts in OCI are reported in interest expense when the hedged interest
payments on the underlying debt are recognized. The fair value of the swap agreement was determined
using a model with Level 2 inputs including quoted market prices for contracts with similar terms and
maturity dates. »
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17. Fair Value Measurements (continued)
Interest.Rate Caps

In September 2010, the Company entered into two interest rate cap agreements for notional amounts of
$75,000 each in order to.limit its exposure to an increase of the interest rate above 3 percent, effective
September 28, 2010 through March 28, 2012. Total premiums of $98 were paid for the i\hter{es‘t rate caps.
The cap agreements are desighated and qualify as cash flow hedging instruments, with the effective portion
of the caps’ change in fair value recorded in OCI.. Amounts in OCl and the premiums paid for the caps are

. reported in. interest expense as the hedged interest payments on the underlying debt are recognized. The
interest rate caps are deemed to be highly effective, resulting in an._immaterial amount of hedge
ineffectiveness recorded in the Consolidated Statement of Operations. The fair value of.the interest rate cap
agreements was determined using a model with Level 2 inputs including quoted market prices for contracts

~ with similar terms and ‘maturity dates. An immaterial amount of OCI rélating to the interest rate swap and

- ‘caps is expected to be recognized in earnirigs in the coming 12 months. T
B " " Asset Derivatives as of December 31,
2010 S 2009
, Balance Balance Sheet Fair
. Sheet Location - FairValue. ~  Location: ° Value
Interest rate contracts- caps Other Assets $ 1 2 T $ -

‘ Other Long-Term
Interest rate contracts- swaps - Assets ; . $ - 104 S - $ -

‘Total derivatives. - .- $ - 116 - - o $ -

_For the Year Ended December 31,

~ Location of Amount of
o _ ., Gainor(Loss) Gainor(Loss) - Location of
. Amount of Reclassified Reclassified Gainor . . Amount of
. Gainor (Loss) - from . from (Loss) -~ Gain or (Loss)
N - Recognized in - . Accumulated . Accumulated. Recognized - Recognized in
Derivatives in OCl on - -OClinto. - - OCl into . _inlncome on . Income on
ASC 815 Cash Derivative Income Income Derivative Derivative
Flow Hedging (Effective (Effective (Effective ~ (Ineffective (Ineffective
Relationships - . Portion) - Portion). - - Portion). - Portion.) Portion )
L +.2010 .2009 . . .- . ..2010 - 2009 - . ... 2010 2009
Interestrater ~ -~ . w0 nterest : R BRI Interest
contracts S 1978w — Expense’ $ - % - Expense -~ $ - § -
.~ Total % 19§ - S $ - 9 = S T
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18. Quarterly Financial Data ) o
Selected unaudited. quarterly financial data for the years ended December 31, 2010 and 2009 is

.. presented below. The total of the quarterly income (loss) per share amounts may not equal the per share
amounts for the full year due to the manner in which earnings (loss) per share is calculated.

A March 31, ~ June 30, September 30, December 31, “Total
Year 2010 Quarter Ended - 2010 2010 -~ 2010 © 2010 2010
Contract revenue - 8 136998 § 248129 $ 408792 § 398496 $ 1,192,412
-Contract income . » : K 4,979 42,363 58,658 8,022 112,021
Income (loss) from continuing operations before o ; T :
' income taxes = (20,058) 16,122 34,304 - (97,073) (66,707)
income (loss) from continuing operations, net of ) : o )
provisions for income taxes (11,918) 10,369 ) 36,991 . (65,997) - (30,557)
Income (loss) from discontinued operations net of . - ] ' ' ) ) ‘
provisions for income taxes - : - -(1,130) (1,387) . (1.2%0) ~  (1.465) ~(5,272)
" Net income (loss) o - (13,048) 8,982 35701 . (67.462) .  (35,829)
Less: income attributable to noncontrolling interest - (256) - (383) . (293) (305) . - (1,207)
Net income (loss) attributable to Willbros Group, o
" lne. . S % (13304) $ 8629 § 35408 § (67,767) $ (37,036)
Recongiliation of net income attributable to Willbros . ) ' '
" . Group, Inc. . T o
Income (loss) from continuing operations . % (12174) § 10016 $ 36698 $ - (66,302) ~ § (31,764)
Income (loss) from discontinued operations (1,130) - - (1,387) (1,290) (1,465) __ (5.272)
Net income (loss) attributable to Wiilbros Group, ) : o
Inc. $ (13,304) $ 8629 § 35408 $  (67,767) -$ (37,036)
- Basic income (loss) per share attributable to : ) :
.. Company shareholders: : e . »
~ Income (loss) from continuing operations - - $  (0.31) § . 026 $ 078 - $ (141) $  (0.74)
Income (loss) from discontinued operations - (0.03)- - - (0.04) _(003)  ~ (0.03) (0.12)
Net income (loss) $ (034) $ 022 § 075 § . (144 . % (0.86)

Diluted income per share attributable to Company
" shareholders: i i

Income (loss) from continuing operations - $ (031) - $ 025 $° 073 ~$° -(141) $ - (0.74)

""" Income (loss) from discontinued operations (0,03 (0.03) (0.02)  {0.03) -~ (0.12)

Weighted average number of common shares

© outstanding-" = - - - . ‘ . ST i

. Basic e : © . - 38,942,133 39,018,105 46,997,431 47,099,756 43,013,934
Diluted 38,942,133 42,352,485 52,154,029 47,099,756 43,013,934

‘Additional Notes: L o _ . '
*  During the quarter ended December 31, 2010, the Company classified its Libyan operations as discoritinued operations.
Accordingly, the Libyan results of operations have beer reclassified to discontinued operations for all periods presented. See Note

P 21 -- Discontinuance of Operations; Asset Disposals and Transition Services Agreement for.further discussion of discontinued
operations. . ) . . :

é

T During the quartér ended December 3'1’;_20%0, the Company récorded a nori-cash; béfore-tax chiarge of $48,000 for impairment of
~ goodwill. - o T TR D r s T s R o
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18. Quarterly Financial Data (continued)

o March31,  June30, - September 30, 'December 31,  Total
Year 2009 Quarter Ended_. o ' 2009 2009 2009 2009 2009
Contract revenue " § 463926 § 354483 $ 247,533 § 193,831 § 1,259,773
Contract income . e 56,541 .- 43,067 25,203 19,738 144,549
Income (loss).from continuing operations before C ’ ~ o .
income taxes- . - 24,684 i 17,296 2,489 (11,482) 32,987
Income (loss) from continuing operations, net of o e
provisions for income taxes. o 16,444 - 11,343 3,428 (6,962)- .- 24,253
Income (loss) from discontinued operations net C e e e o
of provisions for income taxes : (208) (2,012) (1,400) (993) - (4,613)
_ Net income (loss) - 16,236 9,331 © 2,028 (7,955) "1 19,840
- Less: Income attributable to noncontrolling ) ’ ‘ L o ) o
- interest ,, - o o (747). (423)7 F - (372) - (278) T~ (1.817)
Net income (loss) attributable to Willbros-Group, - : - - S
Ine. = R $ 15489 § 8,908 $ 1,656 $ (8230 $. 17,823

Willbros Group, Inc.

 Income (loss) from continuing operations . $..15697 $ 10920 $ 3056 $ (7.237) $ 22,436

" Basic income- (loss) per share attributable to’

~Weighted average number of common shares;

-Diluted income per share attributable to

“Diluted EERVIREIS

Income (loss) from discontinued operations (208) (2.012) (1,400) (993)  (4.613)
Net income (loss) attributable to Willbros Group, . . oo o .
Y R $ 15,489 $ 8,908 $ 1,656 ~$ ' '(8,230) $ 17,823

Inc. .

Company shareholders: .. . . o )
Income (loss) from continuing operations $° 041§ 028 $ 008 $ (019) . § . . 058

Income (loss)from discontinued operations i (0.01) (0.05) 04 - - (002 _- (0.12)
Netincome(oss) s 040 § 023 $ 004 _§ (020§ = 046

Company shareholders:._... o . ' =
Income (loss) from continuing operations $ 036 025° § 008 $ (019 $ 058

Income (loss) from discontinued operations - Q- . (005 _ . {0.04) . . (0.02) . (0.12)
Net incomé (loss) S . $ 036 $ 020 $. 004 3 (021)..% . 046

 outstanding . . . L S
Basic 38,563,037 38,684,446 38721586 38,778,157 . 38,687,594
: 43,562,113 43729642 38918933 38,778,157 38,883,077

19. .Otﬂ‘h"éli.Charges _
In- December .2010, .the . Company announced that .in continuing- to_._impl,er‘nent’its initiative to fully

“ integrate InfrastruX,- acquired ‘in- July 2010, into:its- Utility T&D segment, it had identified cost and

" management synergies that could be realized by closing the Seattle administrative offices-of InfrastruX. As a

result, certain elements of the Seattle office were transitioned into other Utility T&D business units and the

. segment management. activities will be integrated.into the Hawkeye corporate. offices located, in Hauppauge,

New York. The transition was completed on February 28, 2011. In connection with this office closure, the
Company incurred $2,473 and $165 of charges related to severance and accelerated vesting of stock
awards, respectively.

Fourth quarter of 2010 charges include a change in estimate of $417 associated with one leased facility,
which was abandoned in 2009. :

The table below summarizes all charges included in “Other charges” in the Consolidated Statements of
Operations: » .
Year Ended December 31,

2010 2009 2008
Employee severance $ 2731 $ 5843 § -
Lease abandonments 594 3,169 -
- Accelerated vesting of stock awards 446 3,682 -
Total other charges $ 3771 $ 12694 § -
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19. Other Charges (continued) -
Other charges by segment-are as follows: . C
o : ' Year Ended December 31, ;

s o 2010 2009 . 2008
Upstream Oil & Gas $ 749 $ 7,965 $.. . -
‘Downstream Oil & Gas y : - 384 4720 - -
Utility T&D 2,638 . e T -

- Total other charges - - % 3771 $12694 $ . -

v ,éther c_héfgés incurred during 2010 and _.2009 inCIudé $0 and $7,217__. related to ’.co_r'p'o.ra_t'e Qpérations and
. have been.allocated to the Company’s business segments based on a percentage of total revenue.

“The accrual at December 31, 2010, for carrying costs of the abandoned lease space'totaled $989 which
“consists of $935 in “Other current-liabilities” and $54 in “Other ‘long-term ‘liabilities™ on the Consolidated
Balance Sheets. The estimated carrying costs of the abaridoned lease space was determined with the
assistance of the Company’s third party real estate advisors and were based on an assessment of
applicable commercial real estate markets. There may be:a significant fluctuation in the estimated costs to
the extent the evaluation of.the facts, circumstances and expectations change. The principal variables in
-estimating the carrying costs are the length of time required to sublease the space, the sublease rate and
expense for inducements (e.g., rent abatement and tenant improvement allowance) that may be offered to a
prospective sublease tenant. While the Company believes this accrual is adequate, it is subject to
adjustment as conditions change. The Company will continue to evaluate the adequacy of the accrual and
- will make the necessary changes to the accrual as conditions warrant. Activity in the accrual related to other

charges for,the year ended December 31, 2010 is as follows:

Non-
Cancelable
T Lease and
~ Employee .. Other
Termination and = Contractual ,
: Other Benefits - Obligations " Total
Accrue_dl,_cost at Decembef 31,2009 . § 2,080 $ 2325 § 4,405
Costs recognized during 2010 : L 3aTT , 317 3,494
- Cash payments o (1,765) (1,913) (3,678)
Non-cash charges ..~ .~ . = o (448) (7 - (463)°
~ Change in estimates . v - 207 . 277
Accrued cost at December 31, 2010 -8 3,046  § 989  § 4,035+

. a Non-_cééh charg}esﬂv(‘:ohsist of $446 of éccelefated stock-based q'gm’pehs'étio‘h and $17 of accvretionle')’(pénsevv._’
' 20. Related Party Transaction

Two of the Company’s board members function in a similar role for a current custormner of the Upstream
Oil & Gas U.S. construction business unit. During 2010, the Company performed’ midstream natural gas
construction for this cuétomer generating” approximately $12,500 in revenue -and ‘accounts receivable of
approximately $8,000 as of December 31, 2010. . : i )

21, Dis‘cont'i-ri'ua‘nc'é of oberationsl, Asset Disposals and Transitidn Services Agreement
- Strategic Deci’siq'n's S : . C L I

: During the fourth.quarter of 2010, the Company chose to exit the Libyan, market and accordingly, these
. -operations were classified as part of Discontinued Operations. The Company'’s investment in establishing a
presence in Libya, while resulting in contract -awards, had not yielded any notice to. proceed on subject
awards, and the Company therefore exited this market due to the delays and identification of other more

attractive dppbrtunitiés:; -
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21. Discontinuance of Operations,'Asset Disposals and Transition Services Agreement (continued)

Additionally, in 2006, the Company announced that it intended to sell its assets and operations in
‘Venezuela and Nigeria and classified these operations as Discontinued Operations. The net assets and net
liabilities related to the Discontinued Operations are shown on the Consolidated Balance Sheets as
“ jabilities of discontinued operations”. The results of the Discontinued Operations are shown on the
Consolidated Statements of Operations as “Income (loss) from discontinued operations net of provisions for
income taxes” for all periods presented. :

Nigeria Assets and Nigeria-Based Operations
Share Purchase Agreement

On February 7, 2007, Willbros Global Holdings, Inc., formerly known as Willbros Group, Inc., a Panama
corporation (“WGHI”), which is now a subsidiary of the Company and holds a portion of the Company’s non-
"U.S. operations, sold its Nigeria ‘assets and - Nigeria-based- operations in West Africa to-Ascot Offshore
“Nigeria Limited (“Ascot”),”a Nigerian oilfield services company, for total consideration of $155,250 (later
adjusted to $130,250). The sale was pursuant to a Share Purchase Agreement by and between WGHI and
Ascot dated as of February 7, 2007. (the "Agreement”), providing for the purchase by Ascot of all of the share
capital of WG Nigeria Holdings Limited (“WGNHL”), the holding company for Willbros West Africa, Inc.
(“WWAI"), Willbros (Nigeria) Limited, Willbros (Offshore) Nigeria Limited and WG Nigeria Equipment Limited.

In-connection with the sale of its Nigeria assets and operations, WGHI! and Wi, another subsidiary of the
Company, entered into'an indemnity agreement with Ascot and Berkeley Group plc (“Berkeley”), the parent
company of Ascot (the “Indemnity Agreement”), pursuant to which Ascot and Berkeley agreed to indemnify
WGH! and WII for any obligations incurred by WGHI or WII in ‘connection with the parent company
guarantees (the “Guarantees”) that WGHI and WII previously issued and maintained on behalf of certain
former subsidiaries now owned by Ascot under certain working contracts between the subsidiaries and their
customers.  Either WGHI, Wil or both may be contractually obligated, in varying degrees, under the
Guarantees with respect to the performance of work related to  several ongoing projects: Among the
Guarantees covered by the Indemnity Agreement are five contracts under which the Company estimates
that, at February 7, 2007, there was aggregate remaining contract revenue, excluding any additional claim
revenue, of $352,107 and aggregate estimated cost to complete of $293,562. At the February 7, 2007 sale
date, one of the contracts covered by the Guarantees was estimated to be in a loss position with an accrual
- for such loss of $33,157. The associated liability was included in the liabilities acquired by Ascot and

Berkeley. : : »

Approximately one year after the sale of thé Nigeria assets and operations, WGHI recéived its first
notification asserting various rights under one of the outstanding parent guarantees. On February 1, 2008,
WWAI, the Ascot company performing the West African Gas Pipeline (“WAGP”) contract, received a letter
from West African Gas Pipeline Company Limited (“WAPC0”), the owner of WAGP, wherein WAPCo gave
written notice alleging that WWAI was in default under the WAGP contract, as amended, and giving WWAI a
brief cure period to remedy the alleged default. The Company understands that WWAI responded by
denying being in breach of its WAGP contract obligations, and apparently also advised WAPCo that WWAI
“requires a further $55 million, without which it will-not be able to complete the work which it had previously
undertaken to perform.” The Company understands that, on February 27, 2008, WAPCo terminated the
WAGP contract for the alleged continuing non-performance of WWAI.

: Also, in February 2008, WGHI received a letter from WAPCo reminding WGHI of its parent guarantee on

the WAGP contract and requesting that WGHI remedy WWAI's default. under that contract; as amended.
WGHI responded to WAPCo, consistent with its earlier communications, that, for a variety of legal,
contractual, .and other reasons, it did not consider the prior WAGP contract parent guarantee to have
continued application. In February 2009, WGHI received ‘another letter from WAPCo formally demanding
that WGHI pay all sums payable in consequence of the non-performance by WWAI with. WAPCo and stating
that quantification of that amount would be provided 'sometime in the future when the work was completed.
In spite of this letter, the Company continued to believe that the parent guarantee was not valid. WAPCo
disputed WGHI's position that it is no longer bound by the terms of WGHP's prior parent guarantee of the
WAGP contract and has reserved allits rights in thatregard. ~ I :

On February 15, 2010, WGHI received a letter frohﬁ'vé'ttorﬁeys repr‘ésén't-_'ing W_AP-Cb seeking to recover
from WGHI under its prior WAGP contract parent company guarantee for losses and damages allegedly
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~ claim relative to the WAGP project
" On August 2, 2010, the Company received notice that WAPCo ‘had filed suit against WGHI under

] ~~ WILLBROS GROUP, INC.
- NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In thousands, except share and per share amounts)

21, _D_i_scontinuance of Opera_tiogs, Asset Disposals and Transition Services Agreement (continued)

incurred by WAPCo in connection with the alleged non-performance of WWAI under the WAGP contract.

g , The_‘létt'evr pdlqurts to be a formal notice of a'\"claim_folr purposes of the ‘Pre’-ACtion‘:ProtoCol fglﬁ Construction
" "and Engineering Disputes under the rules of the High Court in London, England. The letter claims damages
~ in-the’amount of $264,834. At February. 7, 2007, when WGHI sold its Nigeria assets and operations to

Ascot, the total WAGP contract value ‘was ' $165,;300 and the WAGP - project ‘was estimated to be
approximately 82.0 percent complete. The remaining costs to complete the .project at that time were
estimated at slightly under $30,000. The Company is seeking to understand the magnitude of the WAPCo

]

s financial status three years. earlier. .

English law in the London High Court on July 30, 2010, for the sum of $273,386. 'WGHL has several possible
defenses to this suit and intends to contest the matter vigorously, but the Company cannot provide any
assurance as to the outcome. The Company expects the litigation process to_be lengthy; trial of the matter

is scheduled to commence in June of 2012.

The 'Cbmpanyf éur'renﬂy has no emploi(ees,‘Wdrking in Nige’ﬁa and has no intention of returning to

"Niger_‘ia. If ultimately it is d_etermined by an English Court that WGH is liable, in whole or in part, for damages

“ that WAPCo may establish against WWAI for WWAI's alleged non-performance of the WAGP contract, or if

WAPCo is able to establish liability ‘against WGHI directly under the parent.company guarantee, and, in

’,,‘:\,, . either case, WGHI is unable to enforce rights ‘Under the indemnity agreement entered into with Ascot and

[

'~ Berkeley in connection with the WAGP' contract, WGHI may experience substantial losses. However, at this

time, the Company cannot predict the outcome of the London High Court litigation, or be certain of the
degree to which the indemnity agreement given in WGHI's favor by Ascot and Berkeley will protect WGHI.

Letters of Credit
- At the time of the -February 7, 2007 sale of its Nigeria assets and operations, the Company had four

o letters of credit outstanding totaling $20,322 associated with Discontinued Operations (the “Discontinued

w oA

LC's").:In-accordance with FASB'’s standard-on guarantees, a liability was recognized for $1,575 related to

- the letters of credit. This liability was released as each of the Discontinued LC’s was released or expired and

the: Company was relieved. of its risk related to. the Discontinued LC’s. During the twelve months ended

~.December 31, 2008, two Discontinued LC's in the -aggregate .amount of $19,759 expired resulting in the

release. of the associated liability and recognition of $1,543 of additional cumulative: gain -on the sale of
Nigeria assets and operations. The remaining Discontinued LC in the amount of $123 expired on February
28, 2009. As of December 31, 2009 and 2010, none of the Discontinued LC’s remained issued and

-outstanding. - - . :

Transition Services Agreement

Concurrent with the Nigeria sale, the Company entered into a two-year Transition Services Agreement

) "(“".[SA”) with Ascot. Under the agreement, the Company was primarily providing labor in. the form of

‘seconded employees to work: under the direction of Ascot along with specifically defined work orders for
‘services: generally covered in‘the TSA. Ascot agreed to reimburse the Company for these services. For the

years ended December 31, 2010 and 2009, these reimbursable contract costs totaled approximately $0 and
30, respectively. ‘ : : ’ ~ v

On February 7, 2009, the TSA expired according to its terms, which ended the Company’s obligation to
provide any further support or other services to Ascot in West Africa or otherwise. The Company has
recognized all known costs associated with concluding the TSA including the write-off of all residual
accounts. receivable and equipment in West Africa. The total expense recognized in accordance with the
conclusion of the TSA is $357. : ”

Residual Equipment in Nigeria 7 o
In conjunction with the TSA, the Company made available certain equipment to Ascot for use in Nigeria

and at times, in Benin, Togo and Ghana. This equipment was not sold to Ascot under the Agreement. The

Company’s net book value for the equipment in West Africa at December 31, 2010 and 2009 was $0 and $0,

- respectively. The majority of this equipment, which is comprised primarily of construction equipnient, rolling
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21. Discontinuance of Operations, Asset Disposals and Transition Services Agfeement (continued)

“stock and generator sets, Was redeployed to the Company’s operations in Oman. The remainder was used
" in exchange for quipmeht'owned by Ascot and needed by the Company’s North American operations.

‘On Feerary 7, 2009, the Company réédhéd,,a final: settlement with. Ascot on the -equipment exchange
and the Company no longer-owns any equipment in West Africa.

~ Insurance Recovery

During the twelve months ended Decembef 31, 2008, income from Discohtinue'd Operations consisted
of two pre-Nigeria sale insurance claim recoveries of $3,004 for events of loss the Company suffered prior to
the sale of its Nigeria operations. ' S o

Venezuela
Business Disposal

On November 28, 2006, the Company completed the sale of its assets and operations in Venezuela.
The Company received total compensation of $7,000 in cash and $3,300 in the form of a commitment from
the buyer, to be paid on or before December 4, 2013. The repayment commitment is secured by a
10 percent interest in a Venezuelan financing joint venture. During the 'second dquarter of 2009, the
nationalization of several oil-field service contractors in Venezuela made the. collection of the outstanding
commitment highly unlikely. Accordingly, the Company wrote off the net book value of the note, resulting in
a charge of $1,750 to discontinued operations, net of tax. ' ' o

‘Asset Disposal
Sale of Canada Fabrication Facility

During the fourth quarter of 2008, the. Company ‘decided to sell one of its fabrication facilities located in
Edmonton, Alberta, Canada, which was comprised of manufacturing: and office space of approximately
130,000 square feet. The Company determined that the capital employed in this facility would be more
- efficiently applied to another fabrication location as well as to support the Company’s cross-country pipeline
business in Canada. The facility and various other related assets at the time of -sale had a net book value of
~$11,899. The Company received $19,593.in net proceeds which resulted.in a gain on sale of $7,694 which
~ is included in other, net." ' C S T

Results of Discontinued Operations

Condensed Statements of Operations of the Discontinued Operations for -the “years ended
December 31, 2010, 2009 and 2008 are as follows:

Year Ended December 31, 2010

, Nigeri’é , , ' ' ,Discontinued

_Nigeria® = TSA Venezuela - Libya  Operations

Contract FEVENU ... eeeeeeeeeeeeeneee $ s $ -3 - % 154 § 154

Operating expenses: _ Ce v , . : :

Contract .......ocovceeiivnnnnnnns eeenns : 1 » : - - - ‘ 2
General and administrative ...... 2,043 - - - 3327 5,370

T o 2,044 ' - C- 3,328 5,372
 Operating 1088 ...c.corcceeee (2,044) - - (3,174) (5,218)
Other income (EXpense).............ccc..... (49) - : - (5) (54)
Income (loss) before income taxes ... . - :(2,093) - - - (3,179) (5,272)
Provision for income taxes................ o em i - - - -
$ (2,093) $ o - $ - % (3,179) $  (5,272)

Net income (I0SS) .....corrmrrmemmemserisesaes

(1) Costs re;;resent legal fees incurred in connection with the defense of WAPCo parent company guarantee assertions.
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--Year Ended December 31, 2009.

*'Nigeria S - - Discontinued
Nigeria TSA Venezuela Libya Operations
Contract revenue........, e . $ - % - % - 3 45 % - 45
Operating expenses: o o o
Contract ......coveveeeeeceeeeeen, - - 429 oo- 37 . 466
General and administrative ...... 151 194 1,750 3,122 . 5,217
o - 151 623 1,750.. .. 3,159 . 5,683
Operating 108s ... (151) (623)  (1,750): . (3,114) . (5,638)
Other income (expense,).............. o (120) 1,296 - 1 177
Income (loss) before income taxes ... (271) 6873 (1,750) (3,113).; (4,461)
Provision for income taxes................ - 149 - -3 . 152
Net income (10SS) ..........ccoovvernni.. 9 271) $ 524 $ (1,750) $ . (3,116) $ (4,613)
Year Ended December 31, 2008
Nigeria Discontinued
Nigeria TSA Venezuela Libya Operations
Contract FOVENUE....oivoiri $ 94) $ 2474 $ - $ - $ 2,380
Operating expenses: .
Contract........cocceviieeircce. (94) 3,760 L . 3,666
General and administrative ........ 151 62 - 2,004 2,217
57 3,822 - 2,004 5,883
Operating loss.................... - (151) (1,348) - (2,004) (3,503)
Other income (expense)..................... 4,453 (177) - (8) - 4,268
Income (loss) before income taxes. 4,302 (1,525) - (2,012) 765
Provision for income taxes................. - 20 - - 20
Net income (10SS) ........ccoccocevvvennn... $ 4302 $ (1,545 $ - % (2012) $ 745
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Financial Position of Discontinued Operations
Condensed Balance Sheets of the Discontinued Operations are as follows:
- ’ : December 31, December 31,

2010 2009
Current assets:”
Cash and cash equivalents...........c.cccoeeeininnen $ 84 $ - 9 -
Accounts receivable, net............cooocc 156 46
Prepaid EXPENSES .........cvveeeseeerceesresssessnasiasnsansess ‘ 2 ST 14
Total current assets............c....... engraseneeeneee o 242 250
" Property, plant and equipment, net........ ferbeeeenees e - . -
Other @SSetS .....c.evveveeeeeirieermicisiieereeseeas e S N ) S 442
TOtAl @SSEES ...t ' 240 892
Current liabilities........cccooeviinn, EIUOUTIRURUUTI 324 - 351
Total current liabilities...........ccovveiiiiiiiinnnn, : 324 351
Net assets of discontinued operations ............. $ (84) $ 341
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None

ltem 9A.  Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures

In connection with the preparation of this Annual Report on Form 10-K for the year ended December 31,
2010, we have carried out an evaluation under the supervision of, and with the participation of, our
management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the
" design and operation of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e)
and 15d-15(e) under the Exchange Act). There are inherent limitations to.the effectiveness of any system of
disclosure controls and procedures, .including the possibility of human error. and the circumvention or
- overriding of the controls and procedures. Accordingly, even effective disclosure controis and procedures
can only provide reasonable assurance (1) of achieving their control objectives, (2) that-information required
to be disclosed in reports that we file or submit under the Exchange Act is recorded, processed, summarized
““and reported within the time periods specified in SEC rules and forms.and (3) that information required to be
- disclosed in the reports that we file or submit under the Exchange Act is-accumulated and communicated to
our management, including the principal executive officer and principal financial officer, as appropriate to
allow timely decisions regarding required disclosure. :

Based on that evaluation and the identification of a material weakness in our internal control over
financial reporting described in paragraph (b) below, our Chief Executive Officer and Chief Financial Officer
have concluded that our disclosure controls and procedures were not effective as of December 31, 2010 due
_ to this material weakness. ’

(b) Management’s Report on Internal Control Over Financial Reporting

We are responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act. Our internal control over financial
reporting is a process designed to provide reasonable assurance ‘regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles.

‘ All internal control systems, no matter how well designed, have inherent limitations. Therefore, even

those systems determined to be effective can provide only reasonable assurance with respect to financial
statement preparation and presentation. Because of its inherent limitations, internal control over financial
reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subjeci to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management is responsible for establishing and maintaining adequate internal control over financial
reporting, as such term is defined in Exchange Act Rule 13a-15(f). Management (with the participation of our
Chief Executive Officer and Chief Financial Officer) conducted an evaluation of the effectiveness of internal
control over financial reporting based on the framework in Internal Control — Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). This evaluation
included review of the documentation controls, evaluation of the design effectiveness of controls, testing of
the operating effectiveness of controls and concluding on this evaluation. The Utility T&D segment, acquired
July 1, 2010, has been excluded from our 2010 assessment due to the relatively short implementation
period. This segment represents 26.6% of total revenue for fiscal year 2010 and 54.4% of total assets at
December 31, 2010.

Based on this evaluation and the identification of the material weakness discussed below, management
concluded that we did not maintain effective internal control over financial reporting as of December 31,
2010. . .

A material weakness (as defined in Exchange Act Rule 12b-2) is a control deficiency, or combination of
control deficiencies, such that there is a reasonable possibility that a material misstatement of the annual or
interim financial statements will not be prevented or detected on a timely basis. We have identified the
following material weakness:
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~ ordetectedona timely'basis and, therefore, constitutes a material weakness.

Management identified a material weakness related to compliance with the established estimation
process at the Company’s subsidiary in Canada. Management determined that project cost estimations were
not prepared in sufficient detail to properly analyze job margin and management review was not thorough
and did not include follow through on issues from prior month estimates. These operating deficiencies
resulted in a failure to identify four loss contracts in a timely manner as of December 31, 2010. This
oversight was subsequently identified by the Canadian management team during the monthly review
process for January 2011 and February 2011. The full amount of the $19,221 of estimated project operating
losses is reflected in our financial statements for the year ended December 31, 2010 included in this Annual
Report on Form 10-K. Management assessed the potential impact of this error on prior quarters and noted
that work on these loss contracts, did not have substantial -progress until . the fourth quarter of 2010.
- Management. also reviewed the -estimated costs at completion (“EAC”)-calculations for gther significant
. contracts and determined that this deficiency was confined to these loss contracts. : :

~ Management has determined that this control deficiency could contribute to there being a reasonable
possibility that a material misstatement of our annual or interim financial statements would not be prevented

- . Grant Thdrnton LLP, an indépendent.régisteréd public a'ccouhting firm,‘ has issued an audit -réport on the

- effectiveness of the Company’s internal control over financial reporting, which is included in‘this Annual

Reporton Form 10-K..- . ..o .~ = = - DA - BRI C : :

(c) Remediation of Material Weakness in Infernal Control Over 'Fir'\an_ciai Repbrfi,rig'

. Inthe fourth ‘qUar_‘tér of 2010; EAC calculations were not perfor'r_hed in sufficient detaii for four fixed price
contracts in Canada and management failed to follow through to ensure action items previously identified

" during bi-monthly management review meetings were fully resolved. In response to this material weakness,
management implemented and will implement additional monitoring controls over the established control

environment that is already in place. : S i :

(d) Changes in Internal Control over Financial Reporting

There were no changes ‘in our internal ‘control over financial reporting_" th_atf méferially.‘ éﬁégted, or are
reasonably likely to materially affect, our internal control over financial reporting during the fourth quarter of

Item 9B. . Other Information

. None.
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PART Ili

item 10. ©  Directors, Executive Officers and Corporate Governance

 The information required by this item with respect to the Company’s directors and corporate governance
is_ incorporated herein by reference to the sections entited “PROPOSAL ONE — ELECTION OF
DIRECTORS” and “CORPORATE GOVERNANCE” in the Company’s definitive Proxy Statement for 2011
Annual Meeting of Stockholders (“Proxy Statement”). The information required by this item with respect to
the Company'’s executive officers is included in Item 4A of Part | of this Form 10-K. The information required
by this item with respect to the Section 16 ownership reports is incorporated herein by reference to the
section entitled “SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE” in the Proxy
Statement.

Code of Conduct

The Board of Directors has adopted both a code of business conduct and ethics for our directors,
officers and employees and an additional separate code of ethics for our Chief Executive Officer and senior
financial officers. This information is available on our website at http://www.willbros.com under the
"Governance" caption on the "Investors" page. We intend to satisfy the disclosure requirements, including
those of Item 406 of Regulation S-K, regarding certain' amendments to, or waivers from, provisions-of our
code of business conduct and ethics and code of ethics for the Chief Executive Officer and senior financial
officers by posting such information on our website. Additionally, our corporate governance guidelines and
‘the charters of the Audit Committée, the Compensation Committee and the ‘Nominating/Corporate
Governance Committee of the Board of Directors are also available on our website. A copy of the codes,
governance guidelines and charters will be provided to any of our stockholders upon request to: Secretary,
.. Willbros Group, Inc., 4400 Post Oak Parkway, Suite 1000, Houston, Texas 77027. -

Item 11. _Exe_cutive Compensation o R
The information required by’this item is incorporated herein' by reference to the sections entitled
“EXECUTIVE COMPENSATION” and “DIRECTOR COMPENSATION” in the Proxy Statement.
Item 12. v‘Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters ' o s

~ The information required by this item is incorporated herein by reference to the sections entitled
“‘EQUITY COMPENSATION PLAN INFORMATION” and “PRINCIPAL STOCKHOLDERS AND SECURITY
ONWERSHIP OF MANAGEMENT” in the Proxy Statement. - :

Item 13.  Certain Relationships and Related Transadtions, and Director Independence

The information required by this item is incorporated herein by reference to the sections entitled
“CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS” and “CORPORATE GOVERNANCE” in the
Proxy Statement. ; ' B - -

Item 14.  Principal Accounting Fees and Services

The information required by this item is inborporated herein by referenée to.the sections entitled “Fees of
Independent Registered Public Accounting Firm” and “Audit Committee Pre-Approval Policy” in the Proxy
Statement. : S . S :
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PART IV

ltem 15.  Exhibits and Financial Statemernit Schedules
(a) (1) FlnanC|al Statements ‘ ‘

- Our financial statements and those of our subsidiaries and mdependent reglstered publlc accountlng
.. firm's reports are listed in-ltem 8 of '[hlS Form 10 K. . . ) ,

(2) Financial Statement. S{chedule. ‘
: 2010 -
Form 10-K
Pagegs)
Report of Independent Reg|stered Public Accounting Firm (Grant Thornton LLP) _ ' 141
' Schedule - Consolldated Valuatlon and Qualrfymg Accounts : T 142 .

R All other schedules are omltted as lnappllcable or because the requrred |nformat|on is contalned ln the
financial statements or included in the footnotes thereto. : ~ :

(3) Exhlblts

The followmg documents are mcluded as exhlblts to this Form 10- K Those exhrblts below mcorporated
- _,by reference herein are indicated as such by-the information supplled in the parenthetlcal thereafter: If no
_parenthetical appears after an exhibit, such.exhibit is filed herewith. .. ‘ s

2.1 Agreement and Plan of Merger dated December 10, 2008, among Willbros Group,” Inc a Delaware
“corporation, Willbros Group, Inc., a Republic of Panama corporation, and Willbros Merger, lnc a
Delaware corporation (fled as Annex A to the proxy statement/prospectus included 'in‘ our

- Registration Statement on Form S-4, Regrstratlon No. 333- 155281) :

2.2 Agreement and Plan of Merger dated as of March 11, 2010 among Wlllbros Group, Inc Co Merger
Sub |, Inc., Ho Merger Sub I, LLC and InfrastruX Group, Inc. (filed as Exhibit 2 to. our current report
on Form 8-K dated March 10, 2010, filed March 16, 2010).

~ 2.3. . Amendment to Agreement and Plan of Merger dated as of May 17, 2010, among Willbros Group,
e inc.,-Co Merger Sub |, Inc., Ho: Merger Sub I, LLC and lnfrastruX Group, Inc: (flled as Exhlblt 2 to
our current report on Form 8 K dated May 17, 2010, flled May 20, 2010). oy .

2.4 Second Amendment to Agreement and Plan of Merger dated as of June 22, 2010, among Wilibros
Group, Iri¢., Co Merger'Sub I, Inc.; Ho Merger Subr I, LL.C and InfrastruX Group, Inc. (flled as-Exhibit
- 2 to our current report on Form 8- K dated June 22, 2010; filed June:28, 2010) .

31 " Certlflcate of lncorporatlon of Wlllbros Group, inc., a Delaware corporatlon (flled as Exhlblt 3 1 to our
current report on Form 8-K dated March 3, 2009, f|Ied March 4, 2009).

3.2 Bylaws of Willbros Group, Inc., a Delaware’ corporatlon (f:led as Exh|b|t 3 2 to our current report on
C ,-Form 8- K dated March 3 2009 flled March 4, 2009) o v :

4.1 Form of stock certlt" cate for Common Stock, par value $0.05, of W|Ilbros Group, Inc. & E)elaware
corporation (filed as Exhibit 4.1 to our report on Form 10-Q for the quarter ended March 31, 2009,
filed May 7, 2009).

4.2 Indenture (including form of note) dated March 12, 2004, between Willbros Group, Inc., a Republic
of Panama corporation, and JPMorganChase Bank, as trustee (filed as Exhibit 10.2 to our report on
Form 10-Q for the quarter ended March 31, 2004, filed May 7, 2004).

4.3 First Suppiemental Indenture dated September 22, 2005, between Willbros Group, Inc., a Republic
of Panama corporation, and JPMorgan Chase Bank, N.A., successor to JPMorgan Chase Bank, as
trustee, to the Indenture dated March 12, 2004, between Willbros Group, Inc., a Republic of Panama
corporation, and JPMorgan Chase Bank, as trustee (filed as Exhibit 4.1 to our current report on
Form 8-K dated September 22, 2005, filed September 28, 2005).
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4.4 Second Supplemental Indenture dated :as of March 3, 2009, among Willbros Group, Inc., a Republic
of Panama corporation, Willbros Group, Inc:; a Delaware corporation, and The Bank of New York
Mellon Trust Company, N.A. (as successor in interest to JP Morgan Chase Bank, N.A.), as trustee
(filed as Exhibit 4.1 to ourfvc‘:urrent report on Form 8-K dated March 3, 2009, filed March 4, 2009).

4.5 Indenture (including form of note) dated December 23, 2005, among. Willbros Group,. Inc., a

' Republic of Panama corporation, Willbros USA, Inc., as guarantor, and The Bank of New York, as

trustee (filed as Exhibit 10.1 to our current report on Form 8-K dated December 21, 2005, filed
December 23, 2005). S o : : : ,

46 First Supplemental Indenture dated”November 2, 2007, among Willbros Group, Inc., a Republic of
- Panama corporation, Willbros USA, Inc., as guarantor, and.- The Bank of New York, as trustee, to the
Indenture dated December 23, 2005, among Willbros Group, Inc., a Republic of Panama
. corporation, Willbros USA, Inc., as guarantor, and The Bank of New York, as trustee (filed as Exhibit
" 4.2 to our current report on Form 8-K dated November 2, 2007, filed November 5, 2007). .
4.7 . Waiver Agreement dated November 2, 2007, between Willbros Group, Inc., a Republic of Panama
~.corporation, and Portside Growth and Opportunity Fund with respect to the First Supplemental
Indenture listed in Exhibit 4.9 above (filed as Exhibit 4.1 to our current report on Form 8-K dated
November 2, 2007, filed November 5, 2007). . : SRR

4.8 Second Supplemental Indenture dated as of March 3, 2009, among Wilibros Group, Inc., a Republic
of Panama corporation, Willbros Group, Inc., a Delaware corporation, Willbros United States
Holdings, Inc., a Delaware corporation (formerly known as Willbros USA, Inc.), and The Bank of

-New York Mellon (formerly known as The Bank of New York), as trustee. (filed as Exhibit 4.2 to our
current report on Form 8-K dated March 3, 2009, filed March 4, 2009).

. 49 Form of »Cbnsen_t Agreement.and Third Supplemental Indenture (filed és Exhibit 4.2 to our current
report on Form 8-K dated March 10, 2010, filed March 16, 2010).

-.4.10..-- Form of. Amendment to. Consent Agreement and Third Supplemental Indenture (filed as Exhibit 4.3
to our report on Form 10-Q for the quarter ended March 31, 2010, filed May 10, 2010).

4.11  Form of Warrant dated October 27, 2006 (filed as Exhibit 10.2 to our current report on Form:8-K
: dated October 26, 2006;filed on October 27, 2006). C :

412  Warrant Assumption Agreement dated as of January 30, 2009, between Willbros Group, Inc., a
Republic of Panama corporation, and Willbros Group, Inc., a Delaware corporation (filed as Exhibit
10.3 to our current report on Form 8-K dated March 3, 2009, filed March 4, 2009).

4.13  Stockholder Agreement dated as of March 11, 2010, between Willbros Group, Inc. and InfrastruX
Holdings, LLC (filed as Exhibit 4.1 to our current report on Form 8-K dated March 10, 2010, filed
March 16, 2010).

414 Certificate of Designations of Series A Preferred Stock (filed as. Exhibit 3 to our current report on
Form 8-K dated June 30, 2010, filed July 7, 2010). . ~ o

10.1  Credit Agreement dated as of June 30,2010 among Willbros United States Holdings, Inc.; as
borrower, Willbros Group, Inc. and certain of its subsidiaries, as guarantors, the lenders from time to
time party thereto, Crédit Agricole Corporate and Investment Bank (“Crédit Agricole”), as
Administrative Agent, Collateral Agent, Issuing Bank, Revolving Credit Facility Sole Lead Arranger,
Sole Bookrunner and participating Lender, UBS Securities LLC (“UBS”), as Syndication  Agent,
Natixis, The Bank of Nova Scotia and Capital One, N.A., as Co-Documentation Agents, and Crédit
Agricole and UBS as Term Loan Facility Joint Lead Arrangers and Joint ‘Bookrunners (filed as
» Exhibit 10 to our current report on Form 8-K dated June 30, 2010, filed on July 7, 2010). :

10.2  Amendment No. 1 to Credit Agreement dated as of March 4, 2011 among Willbros United States

Holdings, Inc., as borrower, Willbros Group, Inc. and certain of its subsidiaries, as guarantors, and

- certain lenders party to the Credit Agreement (filed as Exhibit 10 to our. current report on Form 8-K
dated March 4, 2011, filed March 9, 2011). : :

10.3* Form of lndemnificatiovﬁ 'Agreement between our directors and officei's and us (filéd as Exhibit 10 to
our report on Form 10-Q for the quarter ended June 30, 2009, filed August 6, 2009).
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 (filed @8 Exhibit 10.15 to the 2004 Form 10-K). -
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10.21*

10.22*
10.23*

Willbros Group, Inc. 1996 Stock Plan (filed as Exhibit 10.8 to .our Registration  Statement on

Form. S-1, Registration No. 333-5413 (the “S-1 Registration Statement”)). -

Amendment Number 1 to W_illbr_os‘ Group, Inc. 1996 Stock Plan dated Februéry_ 24,' 1999 (filed as
Exhibit A to our Proxy Statement for Annual Meeting of Stockholders dated March 31, 1999).

i A‘rhend'r‘nent Number 2 to Willbros Group, Inc. 1996 Stock Plan dated March 7, 2001 (filed as éxhibit

B to our Proxy Statement for Annual Meeting of Stockholders dated April 2, 2001). .

Amendment Number 3 to Willbros Group, Inc. 1996 Stock Plan dated January 1, 2004 (filed as
Exhibit 10.4 to our report on Form 10-Q for the quarter ended March 31, 2004, filed May 7, 2004).

Amendmert Number 4 to Willoros Group, Inc. 1996 Stock Plan dated March 10, 2004 (filed as
. Exhibit B to our Proxy Statement for Annual Meeting: of Stockholders dated April 23, 2004). '

Amendment Number 5.to Willbros .Group, Inc. _1996 Stock Pl‘an (fi'led ‘as Exhibit C to our Proxy
Statement for Annual Meeting of Stockholders "q'ated July 5, 2006). '

Amendment Number 6 o Willbros Group, Inc. 1996 Stock Plan dated March 27, 2008 (filed as

Exhibit B to our Proxy Statement for Annua_l,_l\‘/leetihg_ of Stockholders dated April 23, 2008).
Amendment Number 7 to Willbros Group, Inc. 1996 Stock Plan dated December 31, 2008 (filed as

2009, (the “2008 Form 10-K))., - _ _ S
Ameéndment Number 8 to-Willbros Group, Inc. 1996 Stock Plan dated March 12, 2009 (filed as
Exhibit 10.12 to our report on Form 1-O-Q for'the quarter ended March 31, 2009, filed May 7, 2009).
Form of Incentive Stock Option Agreement under the Willbros Group, Inc. 1996 Stock Plan (filed as
Exhibit 10.13 to our report.on Form 10-K for the year ended December 31, 1996, filed March 31,
1997 (the “1996 Form 10-K”)). : S S . e

Form-:of Noh-Qualified ‘Stock Option Agreement under the Wilibros' Group, Ihc. 1996  Stock Plan
(filed as Exhibit 10.14 to the 1996'Form 10-K).- - - - ‘ e

Form of Restricted Stock Award Agreement under the Willbros Group, Inc. 1-9_96 Stock Plan (filed as
Exhibit 10.6 to our report on Form 10-Q for the quarter ended March 31, 2004, filed May 7, 2004).

Form of Restricted Stock Award Agreement under the Willbros Group, Inc. 1996 Stock Plan (filed as
Exhibit 10.14 to our report on Form 10-K for the year ended December 31, 2004, filed November 22,
2005 (the “2004 Form-10-K")). o . e

Form of Restricted Stock Rights Award Agreement under the Willbros Group, Inc. 1996 Stock Plan

_ Exhibit,10.12 to our report.on Form ;_1 0-K for the year ended December 31, 2008, fileq February 26,

Form of Incentive Stock Option Agreement under the Willbros Group, Inc. 1996 Stock Plan (for
awards granted on or after March 12, 2009) (filed as Exhibit 10.4 to our report on Form 10-Q for the
quarter ended March 31, 2009, filed May 7, 2009). ' Ch C :

‘Form of Non-Qualified Stock Option Agreement under the Willbros Group, Inc. 1996 Stock Plan (for

awards granted on or after March 12, 2009) (filed as Exhibit 10.5 to our report on'Form 10-Q for the
quarter ended March 31, 2009, filed'May 7, 2009). T ‘ : : :

Form of Restricted Stock Award Agreement under the Willbros Group, Inc. 1996 Stock Plan (for
awards granted on or after March 12, 2009) (filed as Exhibit 10.6 to our report on Form. 10-Q for the
quarter ended March 31, 2009, filed May 7,.2009). » '

Form of Restricted Stock Rights Award Agreement under the Willbros Group, Inc. 1996 Stock Plan
(for awards granted on or after March 12, 2009) (filed as Exhibit 10.7 to our report on Form 10-Q for

" the quarter ended March 31, 2009, filed May 7, 2009)., S

Willbros Group, Inc. Director Stock Plan (filed as Exhibit 10.9 to the S-1 Registration Statement).
Amendment Number 1 to Willbros Group, inc. Director Stock Plan dated January 1, 2002 (filed as

" Exhibit-10.13 to our report on Form 10-K for the year ended December 31,2001, filed February 20,

2002). - |
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Amendment Number 2 to the Willbros Group, Inc. Director Stock Plan dated February 18, 2002 (filed

-as Exhibit B to our Proxy Statement for Annual Meeting of Stockholders dated April 30,.2002).

Amendment Number 3 to the Willbros Group, Inc. Director Stock Plan dated January 1, 2004 (filed
as. Exhibit 10.5 to our report on Form 10-Q for the quarter ended March 31, 2004, filed May 7, 2004).

Willbros Group, Inc. Amended and Restated 2006 Director Restricted Stock Plan (filed as Exhibit
10.19 to our report on Form 10-K for the year ended December 31, 2007, filed February 29, 2008).

Amendment Number 1 to Willbros Group, Inc. Amended and Restated 2006 Director Restricted
Stock Plan dated March 27, 2008 (filed as Exhibit C to our Proxy Statement for Annual Meeting of
Stockholders dated April 23, 2008).

Amendment Number 2 to Willbros Group, Inc. Amended and Restated 2006 Director Restricted
Stock Plan dated January 8, 2010 (filed as Exhibit 10.28 to our report on Form 10-K for the year
ended December 31, 2009, filed March 11, 2010 (the “2009 Form 10-K)). -

Amendment Number 3 to Willbros Group, Inc. Amended and Restated 2006 Director Restricted
Stock Plan dated August 25, 2010 (filed.as Exhibit 10.4 to our report on Form 10-Q for the quarter
ended September 30, 2010, filed November 9, 2010). . :

Assumption and General Amendment of Employee Stock Plan and Directors’ Stock Plans and
General Amendment of Employee Benefit Programs of Willbros Group, Inc. dated March 3, 2009,
between Wilibros Group, Inc., a Republic of Panama corporation, and Willbros Group, Inc., a
Delaware corporation (filed as Exhibit 10.2 to our current report on Form 8-K dated March 3, 2009,
filed March 4, 2009).

Willbros Group, Inc. 2010 Stock and Incentive Compensation Plan (filed as Exhibit B to our Proxy
Statement for Annual Meeting of Stockholders dated April 23, 2010).

Form of Restricted Stock Award Agreement under the Wilibros Group, Inc. 2010 Stock and Incentive

- Compensation Plan (filed as Exhibit 10.3 to our current report on Form 8-K dated September 20,

2010, filed September 22, 2010). -~

‘Form of Restricted Stock Units Award Agreement under the . Willbros ‘Group, Inc. 2010 Stock and

Incentive Compensation Plan (filed as Exhibit 10.4 to our current report on Form 8-K dated
September 20, 2010, filed September 22, 2010).

Form of Phantom-Stock Units Award Agreement under the Willbros Group, Inc. 2010 Stock and
Incentive Compensation Plan (filed as Exhibit 10.5 to our current report_.on Form 8-K dated
September 20, 201»0, ﬁl_ed September 22, 2010).

Form of_Non-Qu’aIi_ﬁed lStocklo‘ption Agreement under. the ‘Willbros Group, vllnc..zdjo Stock‘ and

Incentive Compensation Plan (filed as Exhibit 10.6 to our current report on Form 8-K dated
Septe[nberZO, 2010, filed September 22, 2010).

Form of Incentive Stock Option Agreement under,vthe;,Wi'IIbros'Gr_oup, Inc. 2010 Stock and Incentive
Compensation Plan (filed as Exhibit 10.7 to our current report-on.Form 8-K dated -September 20,
2010, filed September 22, 2010). . ' :

Willbros Group, Inc. Severance Plan (as amended and restatede_ffectiveSeptember 25, 2003) (filed
~as Exhibit 10.1 to our report on Form 10-Q for the quarter ended September 30, 2003, filed
“November 13, 2003). , ' : = - v

Amendment Number 1 to Willbros Group, Inc. Severance Plan dated December 31, 2008 (filed as

: - ‘Exhibit 10.25 to the 2008 Form 10-K). - o o _ :
10.39%

Willbros Group, Inc. Management Severance Plan (as amended and restated effective January 24,
2006) and Amendment Number 1 thereto dated April 10, 2006 (filed as' Exhibit 10.32 to the 2009

-. Form 10-K). ;

10.40*
10.41*

Willbros Group, Inc. 2010 Management Severance Plan for Executives. |

‘Willbros Group, Inc. 2010 Nonquélified Deferred Cdmpensation Plari:
- 10.42*.

A}nendéd and Re_statéd Employment‘ Aéreement dated December 31, 2008, between.WiIIbros USA,
Inc., and Robert R. (Randy) Harl (filed as Exhibit 10.29 to the 2008 Form 10-K).
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- 10.55

10.56-

10.57
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Amendment No. 1 to Amended and Restated Employment Agreement dated as of March 23, 2010
between Willbros United States Holdings, Iric. and Robert R. Harl (filed as ‘Exhibit 10:1 to our report
on Form 10-Q for the quarter ended March 31, 2010, filed May 10, 2010).. - . C

Employment Agreément dated as of September 20, 2010, between Willbros United ‘Statés Holdings,

Inc. and Robert R. Harl-(filed as Exhibit 10.1 to our current report on Form 8-K dated September 20,
2010, filed September 22, 2010). ... . S : o .

Bonus Agreement dated as of September 20, 2010, between Willbros .United States Holdings, Inc.

2010, filed September 22, 2010). N
Amended and Restated Employment Agreement dated December 31, 2008, between Willbros USA,

“and Robert R. Harl (filed as Exhibit 10.2 to our current report on Form 8-K dated September 20,

~ Inc. and Van A. Welch (filed as Exhibit 10.30 to the 2008 Form 10-K)..

Employment Agreement dated November 20, 2007, between Integrated-Service Company LLC and
Arlo B. Dekraai (filed as Exhibit 10.32 to our report on Form 10-K for the year. ended December 31,
2007, filed February 29, 2008). : _— ‘ . :

Amendment No.1 to Employment Agreement dated-December 30, 2008, between Integrated Service
Company LLC and Arlo DeKraai (filed as Exhibit 10.33 to the 2008 Form 10-K). , .~ -

Separation Agreement and Reélease dated February 25, 2010, between ‘Willbros United States
Holdings, Inc. and its affiliate Integrated Service Company LLC, and Arlo B. DeKraai (filed as Exhibit
10.39 to the 2009 Form 10-K)." -~ o T ' o

Employment Agreement dated November 20, 2007, between Integrated Service Company LLC and
Clayton W. Hughes and Amendment No. 1 thereto dated December 31, 2008 (filed as Exhibit 10.40
to the 2009 Form 10-K). S ‘ ' :

Em'ployvmenf ‘Agreement dated May 8, 2006, between.infrastruX Group, Inc. and Michael T. Lennon
and Amendment thereto datéd December 31, 2008 (filed as Exhibit 10:1 to our-report on Form 10-Q
for the quarter ended September 30, 2010, filed November 9, 2010). ‘ S

Employment Agreement dated as of February 7, 2011, between Willbros United States Holdings,

" Inc. and J. Robert Berra.

Amended and Restated Management Incentive Compensation Program (Effective February 26,
2008) (filed as Exhibit 10 to our report on Form 10-Q for the quarter énded March 31, 2008, filed
May 8, 2008). BT e e : ,

Amendment Number 1 to the Willbros Group, Inc. Amended and Restated Management Incentive
Compensation Program(filed as Exhibit 10.2 to our reporton Form 10-Q for the quarter-ended
March 31, 2010, filed May 10, 2010). ‘ B oo

Purchase Agreement dated December 22, 2005, between Willbros Group, Inc., a Republic of
Panama corporation, ‘Willbros ‘USA, ‘Inc., and the purchasers set forth on Schedule | thereto’ (the

““Purchase Agreement”)(filed as Exhibit 10.2 to our current report on-Form 8-K dated December 21,

2005, filed December 23, 2005).
Securities Puréhase Agreement dated October 26, 2006, by and among Willbros ‘Group, Inc., a

'Republic of Panama corporation, and the buyers listed on the signature pages thereto (the “Buyers”)

(filed as Exhibit 10.1 to our current report on Form 8-K dated October-26, 2006, filed October 27,
2006). o R P , - T

Registration Rights Agreement dated October 27, 2006, by and among Willbros Group, Inc., a
Republic of Panama corporation, and each of the Buyers (filed as Exhibit 10.3-to our current report

on Form 8-K dated October 26, 2006, filed October 27, 2006).

Share Purchase Agreement dated February 7, 2007, between Willbros Group, Inc., a Republic of
Panama corporation, and Ascot Offshore. Nigeria Limited (filed as Exhibit 10.40 to our report on
Form 10-K for the year ended December 31, 2006, filed March 14, 2007).

Indemnity Agreement dated February 7, 2\'0'07',"amovr‘ig'Wilibros Group, Inc., a Republic of Panama
corporation, Wi||bros;ln'_ternational, /Inc.‘,-‘.Asqot‘Off’shorevNigeria Limited and Berkeley Group pic (filed
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as Exhibit 10.41 to our report on Form 10-K for the year ended December 31, 2008, filed March 14,
2007). . '

Global Settlement. Agreement' dated August 15,-2007, among. Ascot ‘Offshore Nigeria Limited,
Willbros Group, Inc., a Republic of Panama. corporation, Willbros International Services (Nigeria)
Limited and Berkeley Group PLC (filed as Exhibit 10.1 to our report on Form 10-Q for the quarter
ended September 30, 2007, filed Novernber 1, 2007).

Share Purchase Agreement dated October 31, 2007, among Willbros USA, Inc., Willbros Group,
Inc., a Republic of Panama corporation, Integrated Service Company LLC, the persons listed on the
shareholders schedule attached thereto' (the “Shareholders”) and the Shareholders’ Representative
(filed as Exhibit 2.1 to our curre'ht report on Form 8-K dated November 20, 2007, filed November 27,
2007). '

Amendment No. 1 to'Share Purchase Agreement dated November 20, 2007, .among Willbros USA,

=Inc., Integrated Service Company LLC and Arlo B. Dekraai, as Shareholders* Representative (filed

as Exhibit 2.2 to our current report on Form 8-K dated November 20, 2007, filed November 27,
2007). ' - ’ '

Deferred Prosecution Agreement among-Willbros Group, Inc., a Republic of Panama’ corporation,
Willbros International, Inc. and the Department of Justice filed on May 14, 2008 with the ‘United
States District Court, Southern District of Texas, Houston ‘Division (filed as Exhibit 10 to our current
report on Form 8-K dated May 14, 2008, filed on May 15, 2008).

Subsidiaries. I

Consent of Grant Thornton LLP. ,

Certification of Chief Executive Officer pursu‘ént to Rule 1 3a-14(a) of the Securities Exchange Act of

1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Cértificaﬁon of Chief Finahciél Officer pursuant to Rule 13a-14(a) of the ‘VS'ecuriti‘es Exchange Act of
1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

‘Certification of Chief Executive Officer pursuant to 18 USC. Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant to 18 USC. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002. L

Willbros Group, Inc. and Willbros International, Inc. Information document filed on May 14, 2008 by
the United States Attorney’s Office for the Southern District of Texas and the United States
Department of Justice (filed as Exhibit 99.1 to our current report on Form 8-K dated May 14, 2008,
filed on May 15, 2008). ' '

Complaint by the Securities and Exchange Commission v. Willbros Group, Inc. filed on May 14,

2008 with the United States District Court, Southern District of Texas, Houston Division (filed as

Exhibit 99.2 to our current report on Form 8-K dated May 14, 2008, filed on May 15, 2008).. -
Consent of Willbros Group, Inc. (filed as Exhibit 99.3 to our current report on Form 8-K dated May

14, 2008, filed on May 15, 2008). :

Agreed Judgment as to Willbros Group, Inc. (filed as Exhibit 99.4 to our current reborf oh ‘Forr'r:1 8-K

dated May 14, 2008, filed on May 15, 2008).

*

Management contract or cdmpensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
. Registrant has duly caused this report to be S|gned on its behalf by the underS|gned ‘thereunto duly

. -authorized.
WILLBROS GROUP, INC.

Date:  March 14,2011 o ~ By: s/ RobertR. Harl
N : ‘ Robert R. Harl .
President and Chief Executive Ofﬁcer

; Pursuant to-the requirements of the Securities Exchange Act of 1934, this report has been S|gned below
by the foliowing persons on behalf of the Registrant and in the capacities and.on the dates indicated:

Signature Title . . ‘ Date '
- /s/RobertR. Harl. . Director, President and : . March 14, 201i
Robert R. Harl : Chief Executive Officer ' . -
: : o (Principal Executive Officer)
/s/ Van A. Welch Senior Vice President and March 14, 2011
Van A. Welch Chief Financial Officer

(Principal Financial Officer and Principal
Accounting Officer)

/s/ John T, McNabb, i ; Director and Chairman of the Board ~ ~ March 14, 2011
. John T. McNabb, Il » : . S Lo

+/s/ Michael J. Bayer _ , Director ‘ S ’Mafch 14, 2011
Michael J. Bayer ' ‘ o L

Director L March 2011

~ William B. Berry ' o
/s/AdoB.DeKraai _____ Diector o March 14, 2011

Arlo B. DeKraai v :

: . Difector o : March - , 2011
Edward J. DiPaoclo ' ‘ S
Direcfor te ’ March -, 2011

”_~Alan B. Levande

/s/ Daniel E. Lonergan Director March 14, 2011
Daniel E. Lonergan - oL o
Director _ March , 2011

Robert L. Sluder : '
/s S. Miller Williams Director Mafch 14>, 2011

S. Miller Williams
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

- Board of Directors and Stockholders
Wilibros Group, Inc. :

We have audited in accordance with the standards of the Public Company Accounting Oversight Board
(United States) the consolidated financial statements of Willbros Group, Inc. and Subsidiaries referred to in
our-report dated March 14, 2011, which is included in the Annual Report on Form 10-K. Our audits of the
basic financial statements included the financial statement schedule listed in the index appearing under Item
15 (a)(2), which is the responsibility of the Company’s management. In our opinion, this financial statement
schedule, when considered in relation to the basic'financial statements taken as a whole, presents fairly, in
- all material respects, the information set forth therein. .

/s/ GRANT THORNTON LLP

Houston, Texas
March 14, 2011
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WILLBROS GROUP, INC. '
SCHEDULE Il - CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
(In thousands)

Charged
(Credited)
Balance at  to Costs Charge Balance
: : -Beginning -and - Offsand ‘at End
YearEnded - Description - of Year Expense - Other of Year

December 31, 2008 Allowance for Bad Debts ~  $ 1,108 $~ 2,403 - § (1,960) $ 1,551
December 31, 2009  Allowance for Bad Debts ~ $ 1551 ¢ 664 $ (279) & 1,936
$

December 31, 2010 Allowance for Bad Debts $ 1936 $ 2,887 (324) $ 4,499
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INDEX TO EXHIBITS

The following documents are included as exhibits to this Form 10-K. Those exhibits below incorporated
by reference herein are indicated as such by the information supplied in the parenthetical thereafter. If no
parenthetical appears after an exhibit, such exhibit is filed herewith.

2.1 Agreement and Plan of Merger dated December 10, 2008, among Willbros Group, Inc., a Delaware
corporation, Willbros Group, Inc., a Republic of Panama corporation, and Willbros Merger, Inc., a
Delaware corporation (filed as Annex A to the proxy statement/prospectus included in our
Registration Statement on Form S-4, Registration No. 333-155281). '

22 Agreemeht and Plan of Merger dated as of March 11, 2010, among Willbros Group, Inc., Co Merger
Sub [, Inc., Ho Merger Sub 1l, LLC and InfrastruX Group, Inc. (filed as Exhibit 2 to our current report
on Form 8-K dated March 10, 2010, filed March 186, 2010). ' '

23  Amendment to Agreement and Plan of Merger dated as of May 1 7‘, ‘2010, among Willbros G.roup,
Inc., Co Merger Sub I, Inc., Ho Merger Sub Il, LLC and InfrastruX Group, Inc. (filed as Exhibit 2 to

our current report on Form 8-K dated May 17, 2010, filed May 20, 2010).’

24 . Second Amendment to Agreement and Plan of Merger dated as of June 22 2010, among Willbros
Group, Inc., Co Merger Sub |, Inc., Ho Merger Sub il, LLC and InfrastruX Group, Inc. (filed as Exhibit
2 to our current report on Form 8-K dated June 22, 2010, filed June 28, 2010).

3.1 Certificate of Incorporation of Willbros Group, Inc., a Delaware corporation ‘(filed as Exhibit 3.1 to our
current report on Form 8-K dated March 3, 2009, filed March 4, 2009).

3.2 Bylaws of Willbros}G'roup, Inc., a Delaware corporation (filed as Exhibit 3.2 to our current report on
Form 8-K dated March 3, 2009, filed March 4, 2009). '

4.1  Form of stock certificate for Commo'n, Stock, par value $'0.105, of Willbros GrOLjp,_Inc., a Delaware
"~ corporation (filed as Exhibit 4.1 to our report on Form 10-Q for the quarter ended March 31, 2009,

filed May 7, 2009).

4.2 Indenture (including ‘form of ndté) dated March 12, 2004, between Willbros Group, Inc., a Republic
o of Panama corporation, and JPMorganChase Bank, as trustee (filed as Exhibit 10,2 to our report on
- Form 10-Q for the'quarter ended March 31, 2004, filed May 7, 2004).

4.3 - First Supplemental Indenture dated September 22, 2005, between Willbros Group, Inc., a Republic
of Panama corporation, and JPMorgan Chase Bank, N.A., successor to JPMorgan Chase Bank, as
trustee, to the Indenture dated March 12, 2004, between Willbros Group, Inc., a Republic of Panama
corporation, and JPMorgan Chase Bank, as trustee (filed as Exhibit 4.1 to our current report on

- Form 8-K dated September 22, 2005, filed September 28, 2005). :

44 Second Supplemental Indenture dated as of March 3, 2009, among WiI(pro.s Group, Inc., a Republic
: of Panama corporation, Willbros Group, Inc., a- Delaware ‘corporation; 'and The Bank of New York
Mellon Trust Company, N.A. (as-successor in interest to JP Morgan Chase Bank, N.A.), as trustee

(filed as Exhibit 4.1 to our current report on Form 8-K dated March 3, 2009, filed March 4, 2009).

4.5 Indenture (including form of note) dated December 23, 2005, among Willbros Group, Inc., a

' Republic of Panama corporation, Willbros USA, inc., as guarantor, and The Bank of New York, as
trustee (filed as Exhibit 10.1 to our current report on Form 8-K dated December 21, 2005, filed
December 23, 2005). -~ = ‘

4.6 First Supplemental Indenture dated November 2, 2007, among Willbros Group, Inc., a Republic of
Panama corporation, Willbros USA, Inc., as guarantor, and The Bank of New York, as trustee, to the
Indenture . dated Decémber 23, 2005, among Willbros Group, Inc., a Republic of Panama
corporation, Willbros USA, Inc., as guarantor, and The Bank of New York, as trustee (filed as Exhibit
4.2 to our current report on Form 8-K dated November 2, 2007, filed November 5, 2007).

4.7 Waiver Agreement dated November 2, 2007, between Willbros Group, Inc., a Republic of Panama
corporation, and Portside Growth and Opportunity Fund with respect to the First Supplemental
Indenture listed in Exhibit 4.9 above (filed as Exhibit 4.1 to our current report on Form 8-K dated
November 2, 2007, filed November 5, 2007).
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4.8

4.9
410
411

4.12

413

Second Supplemental Indenture dated as of March 3, 2009, among Willbros Group;.Inc.,*a Republic
of Panama corporatlon Willbros Group, Inc., a Delaware corporation, Willbros . Unlted States
Holdings, Inc., a Delaware corporation (formerly known ‘as Willbros' USA, Inc.), and The Bank of
New York Mellon (formerly known as The Bank of New York), as trustee (filed as Exhlblt 4. 2 to our
current report on Form 8-K dated March 3, 2009, filed March 4, 2009).

Form of Consent Agreement and Thlrd Supp|emental Indenture (flle_d as Exh|b|t 4 2 to our. current

,report on Form 8-K dated March 10, 2010; filed March 16, 2010)

Form of Amendment to Consent Agreement and Third Supplemental Indenture (flled as' Exhibit 4.3
to our report on Form 10-Q for the quarter ended March 31, 2010, filed May 10, 2010).

‘ 7 Form of Warrant dated October 27, 2006 (filed as Exhlblt 10. 2 to our current report on Form 8-K

dated October 26, 20086, filed on October 27, 2006)

Warrant Assumption Agreement dated as of January 30, 2009, between Wlllbros Group, |nc a
Republic. of Panama. corporation, and Willbros Group, Inc., a Delaware. corporation (f led as EXthlt
10.3 to our current report on Form 8K dated March 3 2009 flled March 4, 2009) ‘

Stockholder Agreement dated as of March 1", 2010 between W|I|bros Group, Inc and InfrastruX
Holdings, LLC (filed as Exhibit 4 1to our current report on Form 8 K dated March 10 2010, filed

" March 16, 2010)

4.14

10.1

Certificate of Designations of Serles A Preferred Stock (flled as Exhlblt 3 to our current report on
Form 8-K dated June. 30, 2010, filed July 7, 2010). .

Credit Agreement dated as of June 30, 2010 among Willbros United States Holdlngs Inc., as
borrower, Willbros Group, Inc. and certain of its subsidiaries, as guarantors, the lenders from time to

" time party thereto, Crédit Agricole Corporate and . Investment  Bank (“Credlt Agncole) as

10.2

’ 10'.3*"
10.4*
10.5*

06
10.7*
1'0;8*

10.9*

10.10*

Administrative Agent, Collateral Agent, Issuing Bank, Revolving Credit Facility Sole Lead Arranger,
Sole Bookrunner and participating Lender, UBS Securities LLC (“UBS”), as Syndlcatlon Agent,

-Natixis, The Bank of Nova Scotia and Capital One, N/A., as Co-Documentatlon Agents .and Crédit

Agricole and UBS as Term Loan Facility Joint Lead Arrangers and . Joint Bookrunners (filed as
Exhibit 10 to our current report on Form 8-K dated June 30, 2010, filed on July 7, 2010)

Amendment No. 1 to Credit Agreement dated as of March 4, 2011. among Wlllbros United States
Holdings, Inc., as borrower, Willbros Group, Inc. and certain of its_subsidiaries, as guarantors and
certain lenders party to the Credit Agreement (filed as Exhlblt 10 to our current report on Form 8 K
dated March 4, 2011, filed March 9, 2011). I .

Form of Indemnification Agreement between our dlrectors and officers and us (flled as Exhibit 10to
our report on Form 10-Q for the quarter ended June 30, 2009, fi Ied August 6, 2009)

Wlllbros Group, Inc. 1996 Stock Plan (flled as Exhibit 10.8 to our Registration ‘Statement on
Form $-1, Reglstratlon No. 333-5413 (the “S-1 Registration Statement”)) : .

Amendment Number 1 to Willbros' Group, Inc. 1996 Stock Plan dated: February 24, 1999 (f||ed as
Exhibit A to our Proxy Statement for Annual Meeting of: Stockholders dated March 31, 1999)

Amendment Number 2 to Willbros Group, Inc. 1996 Stock Plan dated. March 7, 2001 (flled as EXthlt
B to our Proxy Statement for Annual Meetlng of Stockholders dated Apnl 2, 2001)

Amendment Number. 3 to Wlllbros Group, lnc 1996 Stock Plan dated January 1, 2004 (flled as
Exhibit 10.4 to our report on Form 10-Q for the quarter ended March 31, 2004, flled May 7, 2004).

Amendment Number 4 to Willbros Group, Inc. 1996 Stock Plan dated March, 10,- 2004 (filed as
Exhibit B to our Proxy Statement for Annual Meeting of Stockholders dated April 23, 2004) o

Ameridment Number 5 to Willbros Group, Inc. 1996 Stock Plan (filed as Exhlblt C to our -Proxy
Statement for Annual Meeting of Stockholders dated July 5,2006).

Amendment Number 6 to Willbros Group, Inc. 1996 Stock Plan dated March 27 2008 (filed as

Exhibit B to our Proxy Statement for Annual Meetlng of Stockholders dated Apr|I 23, 2008)
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- 10.11% ,
-~ -Exhibit 10.12 to our report on Form 10-K for the year ended December 31,2008, filed February 26,

Amendment Number 7 to  Willbros Group, Inc. 1996 Stock Plan dated December 31, 2008 (filed as

2009 (the “2008 Form 10-K”)).

10.12*

- 10.13*

10.14*

| 10.15*

10.16*

- 10.47*

10.18*

- 10:19*%
'+ - ', awards granted on or after March 12, 2009) (filed as Exhibit 10.5 to our report on Form 10-Q for the

10.20*
10.21*

10.22*
10.23*

10.24*
' 10.25*
10.26*
10.27*
10.28*

10.29*

Amendment Number 8 to Willbros Group, Inc. 1996 Stock Plan dated March 1,2,' 2009 (filed as
Exhibit 10.12 to our report on Form 10-Q for the quarter ended March 31, 2009, filed May 7, 2009).

Form of Incentive Stock Option Agreement under the Willbros Group, lnb. 1996 Stock Plan (filed as
Exhibit 10.13 to our report on Form 10-K for the year ended December 31, 1996, filed March 31,
1997 (the “1996 Form 10-K")). ' : : ’

Form of Non-Qualified Stock Option Agreemeht under the A\’Nillbbros Group, ‘Inc. 1996 Stock Plan
(filed as Exhibit 10.14 to the 1996 Form 10-K). :

Form of Restricted Stock Award Agreement under the Willbros Group, Inc. 1996 Stock Plan (filed as
Exhibit 10.6 to our report on Form 10-Q for the quarter ended March 31, 2004, filed May 7, 2004).

Form of Restricted Stock Award Agreement under the Willbros Group; Inc. 1996 Stock Plan (filed as
Exhibit 10.14 to our report on Form 10-K for the year ended December 31, 2004, filed November 22,
2005 (the “2004 Form 10-K”)). ‘ o , G :

Form. of Restricted Stock Rights Award Agreement under the Willbros Group, Inc. 1996 Stock Plan

- (filed as Exhibit 10.15 to the 2004 Form 10-K).

Form of Incentive Stock Option Agreement under the Willbros Group, Inc. 1996 Stock Plan (for

.awards granted on or after March 12, 2009) (filed as Exhibit 10.4 to our report on-Form 10-Q for the

quarter ended March 31, 2009, filed May 7,2009).
Form of Non-Qualified Stock Option Agreement under the Willbros Group, Inc. 1996 Stock Pian (for

quarter ended March 31, 2009, filed May 7, 2009). v
Form of Restricted Stock Award Agreement under the Willbros Group, Inc. 1996 Stock Plan (for

- awards granted on or after March 12, 2009) (filed as’ Exhibit 106 to our report on Form 10-Q for the

quarter ended March 31, 2009, filed May 7, 2009).

:Form of Restricted Stock Rights Award Agreement under the Willbros Group, Inc. 1996 Stock Plan

(for awards granted on or after March 12, 2009) (filed as Exhibit 10.7 to our report on Form 10-Q for

“the quarter ended March 31, 2009, filed May 7, 2009).

Willbros Group, Inc. Director Stock Plan (filed,-ras_Exhibit 10.9 to the S-1 Registration Statement).

Amendment Number 1 to Willbros Group;- Inc. Director Stock Plan dated January 1, 2002 (filed as
Exhibit 10.13 to our report on Form 10-K for the year ended December 31, 2001, filed February 20,

Amendment Number 2 to the Willbros Group, Inc. Director Stock Plan dated February 18, 2002 (filed

-as’ Exhibit B to '-OQr Proxy Statement for Annual Meeting of Stockholders dated April 30, 2(,_):02).'

Amendment Number 3 to theAWi,lIbr.o.s Group, Inc. Director ,Sfock Plan dated January /1,:2004 (filed
as Exhibit 10.5 to our report on Form 10-Q for the quarter ended March 31, 2004, filed May 7, 2004).

W‘illbros' Grou,b, Inc. Am_endéd and Restated 2006 Director ﬁéstricted Stock Plan (filed as Exhibit
10.19 to our report on Form 10-K for the year ended December 31; 2007, filed February 29, 2008).

Amendment Number 1-to Willbros Group, Inc. Amended and Restated 2006 Director Restricted

- Stock Plan dated March 27, 2008 (filed as Exhibit C:to our Proxy Statement for Annual ‘Meeting of

Stockholders dated April 23, 2008).

‘Amendment Number 2 to Willbros Group, Inc.-Amended and Restated. 2006 Director Restricted

Stock Plan dated January 8, 2010 (filed-as Exhibit 10.28 to our report on. Form 10-K for the year

'ended Dece_mber‘31, 2009, filed March 11, 2010 (the “2009 Form 10-K”)). ‘ _ _,
‘Amendm,ent -Number 3 to Willbros ‘Group,- Inc. ‘Amendedvand Restated 2006 Director Restricted

Stock Plan dated August 25, 2010 (filed as Exhibit 10.4 to our report on Form 10-Q for the quarter
ended September 30, 2010, filed November 9, 2010). "
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10.30*

10.31*

10.32%

10.33°
10.34°
10.35"
10.36*
10.37*

- 10.38*

10.39*

10.40*
10.41*

10.42*

10.43*.

10‘.44*

Assumption and General Amendment of Employee Stock Plan and Directors’. Stock  Plans -and
General Amendment of Employee Benefit Programs of Wlllbros Group, Inc. dated March 3, 2009,
between Willbros Group, Inc., a Republic of Panama corporatron and. W|llbros Group, Inc., a
Delaware corporation (filed as Exhibit 10. 2 to our current report on Form 8-K dated March 3, 2009
filed March 4, 2009).

Wlllbros Group, Inc. 2010 Stock and lncentlve Compensatlon Plan (flled as Exhlblt B to our Proxy

Statement for Annual Meeting of Stockholders dated April 23, 2010)

Form of Restncted Stock Award Agreement under the W|Ilbros Group, Inc. 2010 Stock and Incentive
Compensation Plan (filed as Exhibit 10.3 to our current report on Form 8 K dated September 20,
2010, filed September 22, 2010). . P

Form of Restricted Stock Units Award Agreement under the W|llbros Group, lnc 2010 Stock and
Incentive Compensation Plan’ (filed as Exhibit 10.4 to our current report -on Form 8-K - dated
September 20, 2010, filed September 22, 2010). o

Form of Phantom Stock Units Award Agreement uhder the Willoros Group, Inc. 2010 Stock and
Incentive Compensation- Plan (filed as Exhibit 10.5 to our current report on Form 8-K dated
September 20, 2010, filed September 22, 2010). S

Form of Non-Qualified Stock Option Agreement under the Willbros Group, Inc 2010° Stock -and
Incentive Compensation Plan (filed as Exhibit 10.6 to our -current report ‘en: “Form -8-K dated
September 20, 2010, flled September 22, 2010). ,

Form of incentive Stock Option Agreement under the W|l|bros Group, Inc. 2010 Stock and lncentrve
Compensation Plan (filed as Exhibit 10.7 to our current report on Form 8:-K dated September 20,
2010, filed September 22,2010). : W

Willbros Group, Inc ‘Severance Plan (as amended and restated eﬁectlve September‘ 25, 2003) (frled
as Exhibit 10.1 to our report on Form 10-Q for the quarter ended September 30, 2003 filed
November 13, 2003). - ,

Amendment-Number 1-to ‘Willbros Group, lnc Severance Plan dated December 31 2008 (flled as
Exhibit 10.25 to the 2008 Form 10-K). ‘ : :

Willbros Group, Inc. Management Sevérance Plan (as amended and restated effective January 24,
2006) and ‘Amendment Number 1 thereto dated Aprll 10 2006 (flled as Exhrblt 10. 32 ‘to the 2009
Form 10-K).

Willbros: Group; Inc. 2010 Management Severarice Plan for 'Executi\"/es-‘«‘f TG e
Willbros Group, Inc. 2010 Nonqualrfred Deferred Compensatlon Plan

Amended and Restated Employment Agreement dated December 31 2008 between Wl||bl'OS USA,
Inc., and Robert R (Randy) Harl (flled as Exhibit 10.29 to the 2008 Form 10 K)

»Amendment No. 1.to Amended and Restated Employment Agreement dated as of March 23 2010

between Willbros United States Holdings, Inc. and Robert R. Harl (filed as Exhlbrt 10 1 to our report
on Form 10-Q for the quarter ended March 31, 2010, fled May 10, 2010) ’

Employment Agreement dated as of September 20, 2010, between W|Ilbros Unlted States Holdings,

*Inc. and-Robert R.-Harl (filed as Exhlblt 10. 1 to our current report on Form 8 K dated September 20,

-10.45*

' 10.46*

10.47*

2010, filed September 22, 2010)."

Bonus Agreement dated as of September 20, 2010; betweén Willbros United States Holdmgs Inc.

“and.Robert R. Harl (filed as Exhibit-10.2 to our current report on Form 8 K dated September 20,

2010, filed September 22, 2010).

Amended‘and Restated Employment Agreement dated December 31, 2008 between W|llbros USA,
Inc. and-Van A. Welch (flled as Exhlbrt 10:30 tothe 2008 Form 10- K)

Employment Agreement dated November 20 2007 between lntegrated Serwce Company LLC and

. Arlo B. Dekraai (filed as Exhibit 10.32 to our report on Form 10 K for the year e 'ded December 31,
- 2007, filed February 29, 2008).
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10.48*.

. 10.49*
10.50*

10.51*

~10.52*-

10.53*

10.54*

1055 -

Amendment No.1 to Employment Agreement dated December 30, 2008, between Integrated Service

.Company LLC and Arlo DeKraai (filed as Exhibit 10.33 to the 2008 Form 10-K).

Separation Agreement and Release dated February 25, 2010, ‘between “Willbros ‘United States
Holdings, Inc. and its affiliate integrated Service Company LLC, and Arlo B. DeKraai (filed as Exhibit
10.39 to the 2009 Form 10-K). »

Employment Agreement dated November 20, 2007, between Integrated Service Company LLC and
Clayton W. Hughes and Amendment No. 1 thereto dated December 31, 2008 (filed as Exhibit 10.40
to the 2009 Form 10-K). ; B no R '

Employment Agreement dated May 8, 2006, between InfrastruX Group, Inc. and Michael T. Lennon
and Amendment thereto dated December 31,2008 (filed as Exhibit 10.1 to our report on Form 10-Q
for the quarter ended September 30, 2010; filed November 9, 201 0). -~ ) '

Employment Agreement dated as of February 7, 2011, between Willbros United States Holdings,
Inc. and J. Robert Berra. S ST

Amended and Restated Management Irficentive Compensation Program (Effective February 26,
2008) (filed as Exhibit 10 to our report on Form 10-Q’for the quarter ended March 31, 2008, filed
May 8, 2008). . . S v , CL

‘Amendment Number 1 to the Willbros Group, Inc. Amerided and Restated Management Incentive

Compensation Program (filed as Exhibit 10.2 to our report on Form 10-Q for the ‘quarter ended
March 31, 2010, filed May 10, 2010). -

Purchase Agreement dated December‘2'2_, 2005, between Willbros Group, Inc., @ Republic of

Panama corporation, Willbros USA, Inc., and the purchasers ‘set forth on Schedule | thereto (the

“Purchase Agreement”) (filed as Exhibit 10.2 to our current report on Form 8-K dated December 21,

- . 2005, filed December 23, 2005). v :

10.56

10.57

Securities Purchase Agreement dated October 26, 2006, by and among Willbros Group, Inc., a
Republic of Panama corporation, and the buyers listed.on the signature pages thereto (the “Buyers”)
(filed as Exhibit 10.1 to our current report on:Form 8-K dated October 26, 20086, filed October 27,
2006).

Registration Rights Agreement dated: October 27, 2006, by and among Willbros ‘Group, Inc., a
Republic of Panama corporation, and each of the Buyers (filed as Exhibit 10.3 to our current report

. on Form 8-K dated October 26, 2006, filed October 27, 2006).

10.58

10.59

10.60

10.61

10.62

Share Purchase Agreement,dated February 7, 2007, between Willbros Group, Inc., a Republic of
Panama corporation, and Ascot Offshore Nigeria Limited (filed as Exhibit 10.40 to our report on
Form 10-K for the year ended December 31, 20086, filed March 14, 2007).

Indemnity Agreement dated February 7, 2007, among Willbros Group, Inc., a Republic of Panama
corporation, Willbros International, Inc., Ascot Offshore Nigeria Limited and Berkeley Group pic (filed
as Exhibit 10.41 to our report on Form 10-K for the year ended December 31, 20086, filed March 14,
2007).

Global Settlement Agreement dated August 15, 2007, among Ascot Offshore Nigeria Limited,
Willbros Group, Inc., a Republic of Panama corporation, Willbros International Services (Nigeria)
Limited and Berkeley Group PLC (filed as Exhibit 10.1 to our report on Form 10-Q for the quarter
ended September 30, 2007, filed November 1, 2007).

Share Purchase Agreement dated October 31, 2007, among Willbros USA, Inc., Willbros Group,
Inc., a Republic of Panama corporation, Integrated Service Company LLC, the persons listed on the
shareholders schedule attached thereto (the “Shareholders”) and the Shareholders’ Representative
(filed as Exhibit 2.1 to our current report on Form 8-K dated November 20, 2007, filed November 27,
2007). '

Amendment No. 1 to Share Purchase Agreement dated November 20, 2007, among Willbros USA,
Inc., Integrated Service Company LLC and Arlo B. Dekraai, as Shareholders’ Representative (filed
as Exhibit 2.2 to our current report on Form 8-K dated November 20, 2007, filed November 27,
2007). .
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10.63

21
23.1
311

312
32.1
322

99.1

. 99.2

99.3

- 09.4

Deférred Prosecution Agreement among Willbros Group; -Inc.; a Republic of Panama corporation,
Willbros International, Inc. and the Department of Justice filed on May 14, 2008 with the United
States District Court, Southern District of Texas, Houston Division (filed as Exhibit 10 to our current
report on Form 8-K dated May 14, 2008, filed on. May 15, 2008). ' :

Subsidiaries.
Consent of Grant Thornton LLP. ~

Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of
1934, as adopted pursuant to Section 302 Qf the Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of.the Securities Exchange Act of
1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act.of 2002..

Certification of Chief Executive Officer pursuant to 18 USC..Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002. :

Certification of Chief Financial Qfﬁcer'pursuant to-18 USC. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002. : -

Willbros Group, Inc. and Willbros International, inc. Information document filed on May 14, 2008 by
the United States Attorney’s Office for the Southern District of Texas and the United States
Department of Justice (filed as Exhibit 99.1 to our current report on Form 8-K dated May 14, 2008,
filed on May 15, 2008). ' '

Complaint by the Securities and Exchange Commission v. Willbros .Group,Inc. filed on May 14,
2008 with the United States District Court, Southern District of Texas, Houston Division (filed as
Exhibit 99.2 to our current report on Form 8-K dated May 14, 2008, filed on May.15, 2008).

Consent of Willbros Group, Inc. (filed as Exhibit 99.3 to our current report on Form 8-K dated May
14, 2008, filed on May 15, 2008).. g ,

Agreed Judgment as to Willbros Group, Inc. (filed as Exhibit 99.4 to our current report on Form 8-K
dated May 14, 2008, filed on May 15, 2008). ,

*.Management contract or compensatory plan or arrangement.

148




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
. Willbros Group, Inc.:

- - We have issued our reports dated March 14, 2011, with respect to the consolidated financial statements

and schedule and internal control over financial reporting included in the Annual Report of Willbros Group,
“Inc. on Form 10-K for the year ended December 31, 2010. We hereby consent to the incorporation by
reference of said reports in the registration statements (Nos. 333-18421 -01, 333-53748-01, 333-74290-01,
-~ 333-135543-01, 333-139353-01, 333-151795-01, 333-151796-01 and 333-167940) on Form $-8 of Willbros

~ Group,’Inc. -

s/ Grant Thornton LLP

“‘Houston; Texas
March 14, 2011
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Exhibit 31.1
CERTIFICATION PURSUANT TO
o SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

|, Robert R. Harl, certify that:

1. | have reviewed this Annual Report on Form 10-K of Willbros Group, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,

" fairly present in all material respects the financial condition, results of operations and cash fIqubf the

" registrant as of, and for, the periods presented in this report; 8 e

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controis and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared,; R :

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of
the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant’s fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which are reasonably likely to adversely affect the registrant’s ability to
record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 14, 2011 /s/ Robert R. Harl

Robert R. Harl
Chief Executive Officer
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Exhibit 31.2 L
CERTIFICATION PURSUANT TO :
: SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

l, Van A. Welch, certify that:

1. ~I'have reviewed'this Annual Report on Form 10-K of Willbros Group, Inc.; . v

- 2." Based on my knowledge, this report does not contain-any untrue statement of a material fact or omit to
state a material fact'necéssary to make the statements made, in’light of the circumstances under which
such statements were made, not misleading with respect to the ‘period covered by this report;

- 3. ~Based-on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
_ .. Tegistrant as of, and for, the periods presented in this report; . . ,

4. The registrant’s other certifying officer and | are responsible for establishing-and. maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have: : - I

a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial

" reporting to be designed under our supervision, to provide reasonable assurance regarding the

reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles:

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of
the end of the period covered by this report based on such evaluation; and

-d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant's fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the
registrant’s board of directors (or persons performing the equivalent functions): '

a) All significant deficiencies and material weaknesses in the design or operation of internal control

over financial reporting which are reasonably likely to adversely affect the registrant’s ability to
record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 14, 2011 /s/ Van A. Welch

Van A. Welch
Chief Financial Officer
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 USC. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Willoros Group, Inc. (the “Company”) on Form 10-K for the year
. ended December 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the
“Report”), |, Robert R. Harl, Chief Executive Officer of the Company, hereby certify pursuant to 18 USC.
Section 1350, as adopted pursuant.to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and - ' . : : .

2. The information contained in the Report fairly presents, in all material respects, the finanCi_al 7-cdndition
~ and results of operations of the Company. ~ ‘ ’ ' R

Date: March 14, 2011 /s/ Robert R. Harl
oo S B Robert R. Harl ~ -
Chief Executive Officer
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 USC. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Willbros Group, Inc. (the “Company”) on Form 10-K for the year
~ended December 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the
- “Report”), 1, Van A. Welch, - Chief Financial Officer of the Company, hereby certify pursuant to 18 USC.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxiey Act of 2002, that:

1. The Report fully complies with the requirements of Section 1 3(a) or 15(d) of the Securities Exchange Act
of 1934; and

“2." The information contained in the Report fairly, presents, in all material respects, the financial condition
and results of operations of the Company. '

Date: March 14, 2011 /s/ Van A. Welch

Van A. Welch
Chief Financial Officer
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WILLBROS GROUP, INC.
BOARD OF DIRECTORS

John T. McNabb, il, 66
Chairman 1, 4%

John T. McNabb, II, age 66, has served as non-executive
Chairman of the Board since September 2007. He was elected to
the Board of Directors in August 2006. Mr. McNabb is founder
and Chairman of the Board of Directors of Growth Capital
Partners, L.P, an investment and merchant banking firm that has
provided financial advisory services to middle market companies
throughout the United States since 1992. He has served as a
Principal of Southwest Mezzanine Investments, the investment
affiliate of Growth Capital Partners, L.P. since 2001. Previously, he

was a Managing Director of Bankers Trust New York Corporation’

and a Board member of BT Southwest, Inc., the southwest U.S.
merchant banking affiliate of Bankers Trust, from 1989 to 1992.

Mr. McNabb started his career, after serving in the U.S. Air
Force during the Vietnam conflict, with Mobil Oil in its
exploration and production division. He has served on the boards
of seven public companies, including Hiland Partners, LP, Warrior
Energy Services Corporation, Hugoton Energy Corporaton and
Vintage Petroleum, Inc., and currently serves on the board of
Continental Resources, Inc. Mr. McNabb earned both his
undergraduate degree and MBA from Duke University.

Mr. McNabb’s service as a partner in two independent
exploration and production companies, a shareholder in a company
specializing in directional drilling, his extensive experience
leading management teams, and serving as a financial advisor to
energy industry companies enables him to chair our Board of
Directors with respect to industry matters. His background in
finance also provides the necessary expertise to serve on the
Audit Committee of the Board of Directors and to be
considered one of our audit committee financial experts. Mr.
McNabb’s significant prior and current service on the boards
of numerous public and private companies ideally suit him
in petroleum industry, finance, corporate governance and
oversight matters to serve as Chairman of the Board.

Robert R. Harl, 60
Director, President And Chief Executive Officer 4

Robert R. Harl, age 60, was elected to the Board of Directors
and President and Chief Operating Officer of the Company in
January 2006, and as Chief Executive Officer in January 2007. He
currently serves as President and Chief Executive Officer and is a
member of the Executive Leadership Team. Mr. Harl has over 30
years experience working with Kellogg Brown & Root (“KBR™),
a global engineering, construction and services company, and its
subsidiaries in a variety of officer capaci_ﬁes, serving as President of
several of the KBR business units. Mr. Harl’s experience includes
executive management responsibilities for units serving both
upstream and downstream oil and gas sectors as well as power,
government and infrastructure sectors. He was President and Chief
Executive Officer of KBR from March 2001 until July 2004 when
he was appointed Chairman, a position he held until January 2005.
KBR filed for reorganization under Chapter 11 of the U.S.

Bankruptcy Code in December 2003 in order to discharge certain
asbestos and silica personal injury claims. The order confirming
KBR'’s plan of reorganization became final in December 2004, and
the plan of reorganization became effective in January 2005.
Mr. Harl was engaged as a consultant to the Company from August
2005, until he became an executive officer and director of the
Company in January 2006.

As the current President and CEO of the Company, Mr. Harl
provides a management representative on the Board of Directors
with extensive knowledge of our day-to-day operations. As a
result, he can facilitate the Board of Directors’ access to timely and
relevant information and its oversight of management’s strategy,
planning and performance. In addition, Mr. Harl brings to the
Board of Directors considerable management and leadership
experience, and extensive knowledge of the international energy
industry and our business, especially as it relates to engineering,

procurement and construction.

Michael J. Bayer, 63
Director 1, 2%

Michael J. Bayer, age 63, was elected to the Board of Directors
in December 2006. Mr. Bayer is the President and CEO of
Dumbarton Strategies, Washington, D.C., which provides advisory
services for strategic positioning and merger and acquisition within
the energy and national security sectors. Mr. Bayer also serves as a
Director of SIGA Technologies Inc. In addition, he is a Member of
the Defense Science Board, the Sandia National Laboratory’s
National Security Advisory Panel and the Chief of Naval
Operations” Executive Panel. Mr. Bayer’s previous U.S.
Government service included appointments as Chairman of the
Defense Business Board, a Member of the Board of Visitors of the
United States Military Academy, Chairman of the Army Science
Board, a Member of the U.S. Naval War College Board of Visitors,
Chairman of the Secretary of Air Force’s Advisory Group, and
Member of the U.S. European Command Senior Advisory Group.
Earlier in his career he was Counsel to a senior member of the U.S.
House of Representatives, Deputy Assistant Secretary at the U.S.
Department Of Energy, Malcolm Baldrige’s Associate Deputy
Secretary of Commerce, Counselor to the United States Synthetic
Fuels Corporation, Counselor to President Bush’s Commission on
Aviation Security and Terrorism, and the Federal Inspector for the
Alaska Natural Gas Transportation System. Mr. Bayer has previously
served as a member of the Board of Directors of EG&G, Inc.,
Duratek, Inc., Athena, Inc., Stratos Global, and Dyncorp
International Inc. Mr. Bayer’s education includes a Bachelor of
Science in International Economics, Master of Business

Administration and a Juris Doctor.

William B. Berry, 58
Director 2, 3%

William B. Berry, age 58, was elected to the Board of Directors
in February 2008. Mr. Berry served as Executive Vice President,
Exploration and Production of ConocoPhillips, a major




international integrated energy company, from 2003 until his
retirement in January 2008. He has over 30 years of experience
with ConocoPhillips and Phillips Petroleum Company, which
became a part of ConocoPhillips in August 2002, While with these
companies, he served at various times in other executive positions
including President, Asia Pacific; Senior Vice President of
Exploration and Production, Eurasia-Middle East; Vice President
of Exploration and- Production, Eurasia; Vice President of
International Exploration and Production, New Ventures; Country
Manager for International Exploration and Production in China;
Manager, Corporate Planning; and Operations Manager
responsible for exploration and production and gas gathering and
processing for Phillips’ Permian Basin operations. He served these
companies in various locations including London, England;
Abidjan, Ivory Coast; Stavanger, Norway; Shekou and Beijing,
China; and Singapore. Mr. Berry was recognized by the
government of China as one of the 31 outstanding foreign experts
in 1996. He currently serves on the Board of Directors of Nexen Inc.

Arlo B. DeKraai, 63
Director
Arlo B. DeKraai, age 63, was elected to the Board of Directors
in November 2007. Mr. DeKraai joined Willbros in November
2007 in conjunction with the acquisition of the Company’s
Downstream business segment (“InServ”) and served as President
of that segment and Executive Vice President of Willbros Group,
Inc. until his retirement in February 2010. Prior to the acquisition,
he was Chairman, President and Chief Executive Officer of
InServ, a downstream construction, turnaround, maintenance and
turnkey projects company he founded in 1994 as Cust-O-Fab
. Service Co. Mr. DeKraai has over 40 years experience working
in the downstream oil and gas construction, turnaround and
maintenance industries. He began his career working for Texaco
Inc. in its refining operations. He entered the construction and
turnaround business in various capacities and ultimately was the
founder and President of Midwest Industrial Contractors in 1983,
a provider of construction and maintenance services for the
refinery and petrochemical sector. Mr. DeKraai was named
Distinguished Engineer of South Dakota State University
(“SDSU”) in 2005, and serves on the Board of Governors of The
Enterprise Institute, an affiliate of SDSU.

Edward J. Dipaolo, 58
Director 2, 3

Edward J. DiPaolo, age 58, was elected to the Board of
Directors in May 2009. Mr. DiPaolo is an Energy Partner for
Growth Capital Partners, L.P, an investment and merchant banking
firm, and has served in that capacity since 2003. From 1976 to
2002, Mr. DiPaolo was with Halliburton Company, most recently
as Group Senior Vice President of Global Business Development.
Previously, he was the North American Regional Vice President
and Far East Regional Vice President within Halliburton. In this
role, Mr. DiPaolo was responsible for the overall operations of
Halliburton Energy Services’ North American and Far East
operations. He currently serves on the board of directors of the
following SEC reporting companies: Evolution Petroleum

Corporation and Edgen Murray Corporation, as well as several
private company boards, including Bourland and Leverich LLC.
Mr. DiPaolo also serves as Chairman and Chief Executive Officer
of Inwell Directional Drilling. He has also served on the boards of
Superior Well Services, Inc., Boots & Coots, Inc. (where he also
served as interim Chairman of the Board), and Innercor
Subsurface Technologies. Mr. DiPaolo received his undergraduate
degree in Agricultural Engineering from West Virginia University
in 1976 and serves on the Advisory Board for the West Virginia
University College of Engineering.

Alan B. Levande, 54
Director 3

Alan B. Levande, age 54, has served on the Board of Directors
since July 2010, subsequent to the closing of the acquisition of
InfrastruX Group, Inc. Mr. Levande is a Senior Managing Director
and founding member of Tenaska Capital Management and has
approximately 30 years of experience in the energy and power
industries. He was previously a senior investment banker and
devoted almost his entire 20-year investment banking career to the
power industry. In his capacity as an investment banker, Mr.
Levande has arranged a wide variety of acquisitions, divestitures,
initial public offerings, other equity-related offerings, investment
and non-investment grade corporate debt transactions, and project
and lease financings. Tenaska manages two power and energy-
focused private equity funds which have approximately $4 billion
in assets under management.

Prior to joining Tenaska Capital Management, Mr. Levande
spent 10 years at Goldman Sachs as a Managing Director in the
Investment Banking Natural Resources Group with responsibility
for Goldman’s unregulated power business efforts. He also worked
closely with many of Goldman’s largest integrated electric utility
clients. In addition, he was actively involved in Goldman’s principal
investment activities in the power industry. Prior to joining
Goldman in 1992, Mr. Levande worked at Salomon Brothers as a
Director and Co-Manager of its Project Finance and Independent
Power Group. Mr. Levande graduated from the Wharton School of
the University of Pennsylvania with a B.S. in Accounting and an
M.B.A. in Finance.

Daniel E. Lonergan, 54
Director 1, 2

Daniel E. Lonergan, age 54, has served on the Board of
Directors since July 2010, subsequent to the closing of the
acquisition of InfrastruX Group, Inc. Mr. Lonergan is a Senior
Managing Director and a founding member of Tenaska Capital
Management. He has more than 25 years experience in the energy
and power industries in finance, mergers, acquisitions, strategic
planning, business development, financial reporting, and
administration. Tenaska manages two power and energy-focused
private equity funds which have approximately $4 billion in assets
under management.

Mr. Lonergan joined Tenaska in 1997 as a Vice President in
Tenaska’s finance division. Prior to joining Tenaska, Mr. Lonergan
held a variety of executive positions in the energy sector including;

Vice President of Finance for the non-regulated businesses of




MidAmerican Energy Company where he was responsible for
all finance, accounting, plnnning') and administrative functions; and
a variety of other financial management positions with lowa-
lllinois Gas and Electric. Mr. Lonergan graduated from the
University of Towa with a B.A in Political Science and an M.B.A.

Robert L. Sluder, 61 .
Direcror 1, 3

Robert L. Sluder, age 61, was elected to the Board of Directors
in May 2007. Mr. Sluder was President of Kern River Gas
Transmission Company, a unit of MidAmerican Energy/Berkshire
Hathaway, from February 2002 to December 2005, when he
retired. Kern River is the owner and operator of a 1,700-mile
interstate natural gas pipeline between southwestern Wyoming and
southern California. In addition, he served as President of Alaska
Gas Transmission Contpany, formed in 2003 to facilitate the
delivery of North Slope reserves to Canadian and U.S. markets, He
was Senior Vice President and General Manager of The Williams
Companies in Salt Lake City, Utah from December 2001 to
February 2002 and Vice President of Williams Operations from
January 1996 to December 2001, Mr. Sluder served as Senior Vice
President and General Manager of Kern River from 1995 to 1996
and as Director, Operations for Kern River from 1991 to 1995,
Prior to that tdme, he held a variety of engineering and

construction supervisory positions with various companies.
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S. Miller Williams, 59
Director 1%, 4

S. Miller Williams, age 59, was elected to the Board of Directors
in May 2004. Since August 2009, he has been Executive Vice
President ~ Finance and Administration of Soltherm Energy LLC,
a renewable energy investment company. He has been Managing
Director of Willvest, LLC, an investment and corporate
development advisory firm, since 2004, He was Executive Vice
President of Strategic Development of Vartee Telecom, Inc., an
international consumer  telecommunications services company,
from August 2002 until May 2004, and was appointed Chief
Financial Ofticer of Vartec in November 2003. From 2000 to
August 2003, Mr. Williams was Executive Chairman of the
Board of PowerTel, Inc., a public company that provided
telecommunications services in Australia. From 1991 to 2002, he
Williams

Communications Group, a subsidiary of The Williams Companies

served in various  executive  positions  with

that provided global network and broadband media services, where
his last position was Senior Vice President — Corporate

Development, General Manager — International and Chairman of

WCG Ventures, the company’s venture capital fund.

1 - Audit Commitree

2 — Nominating/Corporate Goverance Committee
3 = Compensation Committee

4 — Exccutive Commitree

* — indicates committee chairman

Board Photo:Standing left to right: Edward J. DiPaolo, Alan B. Levande, Robert L. Sluder, Arlo B. DeKraai, Daniel E. Lonergan,

William B. Berry

Scated left to right: Michael J. Bayer, John T. McNabb, 1, Robert R Harl, S. Miller Williams



CORPORATE DATA
INVESTOR INFORMATION

A Cdpy of the Company’s Annual report to the Securities
and Exchange Commission (Fo;m 10-K) is available upon
written request to: Investor Relations, Willbros Group,
Inc., Five Post Oak Park, 4400 Post Oak Parkway, Suite
1000, Houston, Texas 77027.

Investor Relations Contact
Michael W. Collier

Vice President=lavestor Relations,
Sales and Marketing

Willbros United States Holdings, Inc.
713-403-8038

mike.collier@willbros.com

Common Stock Information
and Dividend Policy

The Company’s common stock trades on the New York
Stock Exchange under the symbol WG. As of April 6,
2011, there were 227 stockholders of record. The table
below sets forth the common stock trading price by quarter
for 2009 and 2010. The Company does not presently pay
a conunon stock dividend and presently intends to retain
its earnings to fund the development and future growth of

the business.

Annual CEO Certification

The annual CEO Certification regarding the New York
Stock Exchange’s corporate governance listing standards
required by Section 303A.12(a) of the New York Stock
Exchange Listed Company Manual was provided to the
New York Stock Exchange on July 6, 2010.

First Quarter

Second Quarter
Third Quarter
Fourth Quarter

CORPORATE OFFICES

Headquarters Office
Willbros Group, Inc.

Five Post Oak Park

4400 Post Oak Parkway, Suite 1000
Houston, Texas 77027
713-403-8000

www.willbros.com

Stock Transfer Agent And Registrar
Mellon Investor Services, LLC

Newport Office Center VII

480 Washington Boulevard

Jersey City, New Jersey 07310

1-800-635-9270

www.mellon-investor.com

Corporate Secretary
Willbros Group, Inc.
Lori K. Pinder
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WILLBROS GROUP, INC.
i MANAGEMENT TEAM

EXECUTIVE LEADERSHIP

Robert R. Harl, 60
Director, President
and Chicf Exccutive Officer
Willbros Group, Inc.

Van A. Welch, 56
Senior Vice President
and Chicf Financial Officer
Willbros Group, Inc.

Peter W. Arbour, 62
Senior Vice President
and General Counsel

Willbros Group, Inc.

James L. Gibson, 60
Chicef Operating Officer
Willbros Group, Inc.

J. Robert Berra, 43
Executive Vice President,
Sales and Marketing
Willbros Group, Inc.

Jerrit M. Coward, 42
President

Willbros Upstream Oil & Gas

Richard E. Celion, 54
President

Willbros Downstream Qil & Gas

Michael J. Giarratano, 58
Chief Operating Officer
Willbros Utilicy T&DD

Kevin D. Fleury, 52
President

Willbros Canada

OPERATIONS MANAGEMENT

James L. Gibson, 60
Chief Operating Officer
Willbros Group, Inc.

Jerrit M. Coward, 42

President

Willbros Upstream Qil & Gas

Harry W. New, 48
President

Willbros U.S. Construction

Edward J. Wiegele, 50
President

Willbros Engineering

Latif A. Razek, 64
Vice President Middle East Operations,
Vice President and Managing Director

The Oman Construction Co. (Toco)

Richard E. Cellon, 54
President

Willbros Downstream Oil & Gas

Anthony E. Farris, 52
President

Wink Engincering

Michael J. Giarratano, 58
Chief Operating Officer
Willbros Utility T&D

Kevin D. Fleury, 52
President

Willbros Canada
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WILLBROS GROUP, INC.
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4400 Post Oak: Parkway
Suite 1000
Houston; Texas 77027
713-403-8000

www.willbros.com




