ATTACHMENT C

Corporate Compliance Program

In order to address deficiencies in its internal controls, policies and procedures
regarding compliance with the Foreign Corrupt Practices Act (“FCPA”), 15 U.S.C. §§
78dd-1, et seq., and other applicable anti-corruption laws, WILLBROS GROUP, INC.
and WILLBROS INTERNATIONAL, INC. (“WGI” and “WII” or, together referred to
as “the Company”) agree to conduct, in a manner consistent with this Agreement, a
review of their existing internal controls, policies and procedures.

Where necessary and appropriate, WGI and WII further agree to adopt new or
to modify existing internal controls, policies and procedures in order to ensure that
they maintain: (a) a system of internal accounting controls designed to ensure that WGI
and WII make and keep fair and accurate books, records and accounts; and (b) a
rigorous anti-corruption compliance code, standards, and procedures designed to detect
and deter violations of the FCPA and other applicable anti-corruption laws. At a
minimum, this should include, but ought not be limited to, the following elements:

1. Aclearly articulated corporate policy against violations of the FCPA and
other applicable énti-corruption laws.

2. A system of financial and accounting procedures, including a system of
internal accounting controls, designed to ensure the maintenance of fair and accurate

books, records and accounts.



3. Promulgation of compliance code, standards and procedures designed to
reduce the prospect of violations of the FCPA, other applicable anti-corruption laws
and WGI’s compliance code. These standards and procedures should apply to all
directors, officers and employees and, where necessary and appropriate, outside parties
acting on behalf of WGI or WII in foreign jurisdictions, including agents, consultants,
representatives, distributors, teaming partners and joint venture partners (collectively
referred to as “agents and business partners”).

4. The assignment of responsibility to one or more senior corporate officials
of WGI for the implementation and oversight of compliance with policies, standards
and procedures regarding the FCPA and other applicable anti-corruption laws. Such
corporate official(s) shall have the authority to report matters directly to the Audit
Committee of WGI’s Board of Directors.

5. Mechanisms designed to ensure that the policies, standards and
procedures of WGI and WII regarding the FCPA and other applicable anti-corruption
laws are effectively communicated to all directors, officers, employees and, where
necessary and appropriate, agents and business partners. These mechanisms shall
include: (a) periodic training for all such directors, officers, employees, agents and

business partners; and (b) annual certifications by all such directors, officers,



employees, agents and business partners, certifying compliance therewith.

6. An effective system for reporting suspected criminal conduct and/or
violations of the compliance policies, standards and procedures regarding the FCPA
and other applicable anti-corruption laws for directors, officers, employees, agents and
business partners.

7. Appropriate disciplinary procedures to address, among other things,
violations of the FCPA, other applicable anti-corruption laws or WGI’s compliance
code by directors, officers, employees, agents and business partners.

8. Appropriate due diligence requirements pertaining to the retention and
oversight of agents and business partners.

9. Standard provisions in agreements, contracts, and renewals thereof with
all agents and business partners which are designed to prevent violations of the FCPA
and other applicable anti-corruption laws, which provisions may, depending upon the
circumstances, include: (a) anti-corruption representations and undertakings relating to
compliance with the FCPA and other applicable anti-corruption laws; (b) rights to
conduct audits of the books and records of the agent or business partner to ensure
compliance with the foregoing; and (c) rights to terminate an agent or business partner

as aresult of any breach of anti-corruption laws and regulations or representations and



undertakings related to such matters.



