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Estate No.: 32-158522

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY OF SHAW CANADA L.P.
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

FIRST REPORT OF DUFF & PHELPS CANADA RESTRUCTURING INC.
AS TRUSTEE IN BANKRUPTCY OF

SHAW CANADA L.P.

September 19, 2012

1.0 Introduction

On August 31, 2012, Shaw Canada L.P. (the “Company”) made an assignment in
bankruptcy and Duff & Phelps Canada Restructuring Inc. (“D&P”) was appointed
trustee in bankruptcy (“Trustee”) of the bankrupt estate, subject to affirmation at the
First Meeting of Creditors. The First Meeting of Creditors is scheduled to be
convened on September 24, 2012. A copy of the Certificate of Appointment dated
August 31, 2012, issued by the Office of the Superintendent of Bankruptcy
Canada, is attached as Appendix “A”.

1.1 Purposes of this Report

The purposes of this report (“Report”) are to:

a) provide background information about the Company and these
proceedings;

b) summarize the Company’s assets and liabilities as at the date of
bankruptcy;

c) provide the rationale for the Trustee’s recommendation that the Company’s
former employees be entitled to vote on the appointment of inspectors at
the First Meeting of Creditors, as contemplated by Section 113(3) of The
Bankruptcy and Insolvency Act (“BIA”); and

d) Recommend that this Honourable Court issue an order entitling the
employees to nominate and vote on the appointment of inspectors.
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1.2 Currency

All currency references in this Report are to Canadian dollars, unless otherwise
noted.

2.0 Background

The Company is an indirect subsidiary of The Shaw Group Inc. (“Shaw US”).
Shaw US is a publicly-traded (SHAW:NYSE) global provider of engineering,
construction, technology, fabrication, remediation and support services for clients
in the energy, chemicals, environmental, infrastructure and emergency response
industries. The Company was a part of Shaw US’ Energy and Chemicals segment.

The Company operated from leased premises in Mississauga, Ontario. As at the
date of bankruptcy, the Company employed 107 individuals. The Company’s
workforce was not unionized. The Company maintained a pension plan - the
Employee Retirement Plan of Stone & Webster Canada L.P., registration number
0515908 (the “Plan”). The Plan includes defined contribution and defined benefit
components.

On August 31, 2012, Shaw US completed a sale in the amount of approximately
US$290 million of substantially all of its Energy and Chemicals segment to
Technip, a company based in France. The Company was not acquired by Technip.

3.0 The Bankrupt Estate

3.1 Assets

As at the date of bankruptcy, there was approximately $1.1 million in the Company’s
bank accounts. The Trustee transferred those funds to an estate account that it
opened immediately following its appointment. The Company’s other known assets
are: (i) intercompany accounts receivable with an aggregate book value of
approximately $7.2 million reflected as owing from subsidiaries of Shaw US, being
Shaw Energy & Chemicals Inc., Stone & Webster International, Inc. and Stone &
Webster, Inc. (the “Intercompany Receivables”); and (ii) office and computer
equipment, estimated to have a value of several hundred thousand dollars.

The Company’s balance sheet as at the date of bankruptcy reflects an obligation to
Shaw Overseas (Far East) Ltd. (“Shaw Overseas”) in the amount of approximately
$14.9 million, pursuant to a promissory note dated March 1, 2004. The Company is a
party to a Services Agreement with Shaw US dated September 1, 2007. As a result of
this agreement, collection of the Intercompany Receivables is uncertain as it may be
subject to set-off against the payable owing by the Company to Shaw Overseas. This
matter is subject to review by the Trustee.



Duff & Phelps Canada Restructuring Inc. Page 3

3.2 Creditors

It appears that the only priority claim is in respect of unpaid source deductions in the
amount of approximately $200,000 owing on the Company’s final payroll prior to the
date of bankruptcy. The Trustee understands that the Company does not have any
secured creditors and that all wages and vacation pay have been paid. Rent was paid
through to the date of bankruptcy.

Based on the Company’s books and records and the Statement of Affairs, a copy of
which is attached as Appendix “B”, the principal unsecured creditors are:

 the Company’s former employees for their severance and termination claims,
which are likely among the largest claims against the Company. The Trustee is
in the process of compiling the necessary information to quantify these
obligations;

 the members of the Plan as a result of a deficit in the defined benefit
component of the Plan. On September 18, 2012, the Financial Services
Commission of Ontario (“FSCO”) appointed PricewaterhouseCoopers Inc.
(“PwC”) as the Plan administrator. Based on discussions with certain of the
Company’s former employees, the pension deficit claim is believed to be
approximately $5 million. This is subject to confirmation; and

 Shaw Overseas, as described above.

4.0 Voting on Appointment of Inspectors

On September 11, 2012, the Trustee convened a meeting at its offices with Koskie
Minsky LLP (“Koskie”) and a representative of each of the employees and retirees of
the Company, respectively. The Trustee understands that Koskie is acting as legal
counsel to approximately 97 of the Company’s former employees and an unknown
number of retirees. The Trustee was advised during the meeting that certain former
employees are interested in acting as estate inspectors and in nominating and voting
for the appointment of inspectors.

Pursuant to Section 113(3)(b) of the BIA, employees are not entitled to vote on the
appointment of inspectors except with the permission of the Court and on any
condition that the Court may impose.
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The Trustee believes that it is appropriate
for the Company’s former employees to
inspectors for the following reasons:

 the Company’s former employees
group in these proceedings;

 as a significant stakeholder group (both in terms of number of individuals and
value of their claims), it is
employees be involved i
having representatives of the former employees potentially appointed as
inspectors (subject to the outcome of the vote); and

 there is no harm or prejudice to the Estate by permitting the former
to vote on the appointment of inspectors, and the objects of the BIA (and
Section 113(3)(b), in particular) are not frustrated in so doing

4.1 Urgency

The Trustee is bringing this motion on an urgent basis
Meeting of Creditors, which is
September 14, 2012, the Trustee sent a letter
believes has a material interest in these proceedings, including
Revenue Agency, Ontario legal counsel for
Koskie, the Company’s
attached as Appendix “
September 14th letter or to this motion record, it will advise the Court at the return of
this motion.

5.0 Conclusion and Recommendation

Based on the foregoing, the Receiver respectfully recommends that this
Honourable Court make an order granting the relief
Report.

All of which is respectfully submitted,

DUFF & PHELPS CANADA
IN ITS CAPACITY AS TRUSTEE IN BANKRUPTC
SHAW CANADA L.P.
AND NOT IN ITS PERSONAL CAPACITY

Phelps Canada Restructuring Inc.

Trustee believes that it is appropriate in the circumstances of these proceedings
for the Company’s former employees to nominate and vote on the appointment of
inspectors for the following reasons:

he Company’s former employees collectively constitute the largest stakeholder
in these proceedings;

s a significant stakeholder group (both in terms of number of individuals and
value of their claims), it is fair and equitable that representatives of the
employees be involved in the nomination and appointment of inspectors and in
having representatives of the former employees potentially appointed as
inspectors (subject to the outcome of the vote); and

here is no harm or prejudice to the Estate by permitting the former
to vote on the appointment of inspectors, and the objects of the BIA (and
Section 113(3)(b), in particular) are not frustrated in so doing.

is bringing this motion on an urgent basis given the
, which is scheduled to be convened on September 24, 2012

September 14, 2012, the Trustee sent a letter advising of this motion
believes has a material interest in these proceedings, including FSCO

Ontario legal counsel for Shaw US (Osler, Hoskin & Harcourt LLP)
the Company’s Officers and the Company’s landlord. A copy of that letter is

attached as Appendix “C”. Should the Trustee receive any response to its
letter or to this motion record, it will advise the Court at the return of

Conclusion and Recommendation

Based on the foregoing, the Receiver respectfully recommends that this
Honourable Court make an order granting the relief detailed in Section 1.1of this

* * *

All of which is respectfully submitted,
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in the circumstances of these proceedings
vote on the appointment of

the largest stakeholder

s a significant stakeholder group (both in terms of number of individuals and
that representatives of the

the nomination and appointment of inspectors and in
having representatives of the former employees potentially appointed as

here is no harm or prejudice to the Estate by permitting the former employees
to vote on the appointment of inspectors, and the objects of the BIA (and

.

given the imminent First
scheduled to be convened on September 24, 2012. On

advising of this motion to each party it
FSCO, PwC, Canada

(Osler, Hoskin & Harcourt LLP),
landlord. A copy of that letter is

Should the Trustee receive any response to its
letter or to this motion record, it will advise the Court at the return of

Based on the foregoing, the Receiver respectfully recommends that this
detailed in Section 1.1of this
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