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Estate Nos.: 32-158522, 32-158523 and 32-158524

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

AND IN THE MATTER OF THE BANKRUPTCY OF
STONE & WEBSTER CANADA HOLDING ONE (N.S.), ULC, OF THE CITY OF

MISSISSAUGA, IN THE PROVINCE OF ONTARIO

AND IN THE MATTER OF THE BANKRUPTCY OF
STONE & WEBSTER CANADA HOLDING TWO, INC.

OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

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

SHAW CANADA L.P.,
STONE & WEBSTER CANADA HOLDING ONE (N.S.), ULC AND STONE &

WEBSTER CANADA HOLDING TWO, INC.

October 6, 2014

1.0 Introduction

1. On August 31, 2012, Shaw Canada L.P. (“Shaw Canada”), Stone &
Webster Canada Holding One (N.S.), ULC (“SWC1”) and Stone & Webster
Canada Holding Two, Inc. (“SWC2”) made assignments in bankruptcy and
Duff & Phelps Canada Restructuring Inc. (“D&P”) was appointed trustee in
bankruptcy (“Trustee”) of the Bankrupt Entities (as defined below), subject
to affirmation at the First Meeting of Creditors. (SWC1, SWC2 and Shaw
Canada are collectively referred to as the “Bankrupt Entities”.)

2. D&P’s appointment as Trustee was affirmed at the respective First
Meetings of Creditors, each convened on September 24, 2012.
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3. Copies of public documents relating to these Estates are found on the
following websites:

 http://www.duffandphelps.com/intl/en-
ca/Pages/RestructuringCases.aspx?caseId=303

 http://www.duffandphelps.com/intl/en-
ca/Pages/RestructuringCases.aspx?caseId=304

 http://www.duffandphelps.com/intl/en-
ca/Pages/RestructuringCases.aspx?caseId=305

1.1 Purposes of this Report

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

a) Provide background information about these proceedings, including
an update on the assets and creditors of each of the Bankrupt
Entities;

b) Summarize a dispute concerning the books and records of the
Bankrupt Entities and the basis on which the Trustee is
recommending it be resolved;

c) Provide an overview of the Trustee’s activities since October 1,
2013, the date of its second report to Court (the “Second Report”);

d) Provide an update on the Trustee’s anticipated steps to complete its
administration of these proceedings; and

e) Recommend that this Honourable Court issue an Order:

 Authorizing the Trustee to destroy certain books and records
of the Bankrupt Entities in its possession, as more
particularly set out herein; and

 Approving this Report and the Trustee’s activities described
herein.

2. There has been no Court Order obtained to date providing for the
procedural consolidation of the three Estates of the Bankrupt Entities.
However, the dispute concerning books and records may affect each of the
Bankrupt Entities. In the interest of expediency and reducing costs, the
Trustee has elected to bring a single motion and to file a single Report with
respect to this dispute and each of the Bankrupt Entities.
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1.2 Currency

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

2.0 Background

1. A condensed version of the corporate chart reflecting the Canadian
holdings of The Shaw Group Inc. (“Shaw US”), the indirect parent of the
Bankrupt Entities, is provided below (the Bankrupt Entities are shaded).

The Shaw Group Inc.

Stone & Webster
Holding One Inc.

Stone & Webster
Holding Two Inc.

Stone & Webster
Canada Holding One (N.S.), ULC

Stone & Webster
Canada Holding Two, Inc.

IT Canada Holdings, Inc.

Shaw Canada L.P.

Field Services Canada Inc.

100% 100%

50%50% 50%

100%

100%

1%

99%

50%
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2. On August 31, 2012, Shaw US completed a sale for approximately US$290
million of substantially all of its Energy and Chemicals segment (“E&C”) to
Technip S.A. and Technip Stone & Webster Process Technology, Inc.
(jointly, “Technip”), a company with its head office in France. Shaw
Canada’s business was part of the E&C segment; however, its business
and assets were not acquired by Technip. Shaw Canada’s operations were
discontinued on August 31, 2012, the date that it made an assignment in
bankruptcy.

3. In February, 2013, Shaw US was acquired by Chicago Bridge & Ironworks
(“CB&I”) as part of a US$3 billion transaction.

4. Shaw US was a publicly-traded global provider of engineering, construction,
technology, fabrication, remediation and support services for clients in the
energy, chemicals, environmental, infrastructure and emergency response
industries.

5. SWC1 and SWC2 were inactive holding companies of their partnership
interests in Shaw Canada.

6. Shaw Canada operated from leased premises in Mississauga, Ontario.

7. At the date of bankruptcy, Shaw Canada employed 107 individuals, many of
whom were long-term employees of Shaw Canada. Shaw Canada’s
workforce was not unionized. Shaw Canada maintained a defined benefit
pension plan - the Employee Retirement Plan of Stone & Webster Canada
L.P., registration number 0515908 (the “Plan”), which Plan is in the process
of being wound up and is in a deficit position.

2.1 Settlement of Litigation involving Shaw US

1. The focus of these proceedings was on the resolution of the claims of the
former employees and pensioners of Shaw Canada, which resulted in a
settlement agreement dated September 10, 2013 (the “Settlement
Agreement”) among the employees, pensioners, CB&I (as successor to
Shaw US) and the Trustee. The Settlement Agreement was approved by a
Court Order made on October 9, 2013, in the class action proceedings
commenced by the employees and pensioners having Court File No. CV-
12-9949-00CL.

2. Pursuant to the Settlement Agreement, $200,000 of the total proceeds paid
by CB&I ($9.4 million) was allocated to the Bankrupt Entities. Other details
of the Settlement Agreement were provided in the Second Report, and,
accordingly, are not repeated herein. A copy of the Second Report is
attached as Appendix “A”, without appendices.
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3.0 The Bankrupt Estates

3.1 Assets

1. The bankruptcy proceedings have largely been funded from the cash in
Shaw Canada’s bank accounts on the date of bankruptcy (approximately
$1.1 million) and the proceeds of the Settlement Agreement ($200,000).
There were no material realizable assets in the estates, save for some
incidental assets such as office furniture and computer equipment, which
were liquidated by the Trustee.

2. There is presently approximately $114,000 in the Trustee’s bank account,
net of unpaid fees and costs through August 31, 2014, as reflected in the
table below.

Description Amount (C$)

Cash in the Trustee’s estate bank account 235,754

Unpaid fees of Torys LLP (Trustee’s legal counsel) through August 31, 20141 68,026

Unpaid Trustee’s fees through August 31, 20142 41,584

Unpaid storage costs through August 31, 2014 11,769

Net cash available in the estate bank account 114,375

3.2 Creditors

1. Earlier in these proceedings, the Trustee paid from the Shaw Canada
estate a deemed trust claim for unpaid employee source deductions of
approximately $175,000 and pension and wage priority claims totalling
approximately $56,000.

2. The Trustee is not aware of any secured obligations or other priority claims
against the Bankrupt Entities.

3. Pursuant to the Settlement Agreement, the following claims against Shaw
Canada were settled and/or released:

 Employee severance and termination claims totalling approximately
$13.5 million;

1 These fees cover the period November 1, 2013 through August 31, 2014 and have either been approved by the
Inspectors but not yet taxed by the Registrar or will be presented for Inspector approval at the next meeting of Inspectors.

2 These fees cover the period April 1, 2014 through August 31, 2014 and will be presented for Inspector approval at the
next meeting of Inspectors.
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 An intercompany claim filed by Shaw US in the amount of
approximately US$8.4 million; and

 Pension deficit claim totalling approximately $6 million3.

4. Four other unsecured creditor claims, totalling approximately $410,000
(collectively, the “Remaining Creditors”), have been admitted by the
Trustee. A chart summarizing the Remaining Creditors is provided below.

Creditor Amount (C$)

Service Canada re: WEPPA4 338,867

Design Group Staffing Inc. 43,423

Amex Bank of Canada 25,936

Oce Canada 1,380

Total 409,606

5. The Remaining Creditors will be the recipients of any dividends paid by the
Trustee at the completion of these proceedings. These dividends are not
expected to be material.

4.0 Books and Records

1. There are presently approximately 6,500 boxes and 18 containers (which
have much greater storage capacity than a typical box) of books and
records in the Trustee’s possession pertaining to the business and
contracts of Shaw Canada, including backup tapes and servers, all of which
are at secure offsite document storage facilities (collectively, the “Books
and Records”).

2. The Books and Records have been the subject of a lengthy and costly
dispute with Technip, as detailed below. The Inspectors have also
expressed views and concerns regarding the disposition and safekeeping of
the Books and Records after the completion of these proceedings.

3. With the consent of Technip and the Inspectors, the Trustee is seeking
authority to destroy forthwith the Books and Records, excluding the
following:

 books and records in respect of the administration of the Bankrupt
Entities’ estates;

3 This claim wasn’t settled or released pursuant to the Settlement Agreement; however, rights were reserved to advance a
claim should there be any further recoveries in these proceedings, which are unexpected.

4 Represents the unsecured claim of Service Canada for amounts paid to former employees under the Wage Earner
Protection Program Act in respect of severance and termination claims of Shaw Canada’s former employees.
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 tax or other financial information relating to the Bankrupt Entities as
the Trustee may elect to retain;

 employee and pension related information as the Trustee may elect
to retain; and

 any other books and records that the Trustee is required by law to
retain or which it reasonably believes it may require to complete its
administration of these proceedings.

4. Since finalizing the Settlement Agreement, dealing with the Books and
Records has been the main issue preventing the Trustee from completing
its administration of these bankruptcy proceedings.

5. The Trustee notes the following in respect of the Books and Records:

 Shaw Canada was involved with sensitive, potentially confidential
and valuable customer contracts, and it generated or acquired
various books and records relating to these services, contracts and
underlying intellectual property;

 The Books and Records are voluminous and not indexed with any
specificity – a large number of the Books and Records were already
in storage on the date of bankruptcy. Although Shaw Canada was
the only operating entity of the three Bankrupt Entities, the Books
and Records may contain certain documents pertaining to SWC1
and/or SWC2;

 Monthly storage costs for the Books and Records total
approximately $3,500; and

 Based on quotes obtained by the Trustee, destruction costs for the
Books and Records are estimated to total approximately $48,000.

4.1 Technip’s Property Claim

1. On or around February 21, 2013, Technip contacted the Trustee and
expressed an interest in certain information believed to reside on Shaw
Canada’s computer servers.

2. Over the next 12 months, the Trustee and its legal counsel engaged in
discussions and correspondence with Technip and its legal counsel to
clarify the nature of its interest in the Books and Records. As those
discussions did not provide any certainty or resolution to Technip’s
repeated requests for the Books and Records, the Trustee communicated
to Technip on February 24, 2014 its requirement that Technip file a proof of
property claim pursuant to Section 81 of the Bankruptcy and Insolvency Act
(“BIA”).
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3. On March 11, 2014, Technip filed a proof of property claim. Technip took
the position that the Books and Records formed property it acquired
pursuant to the August 31, 2012 transaction between Technip and Shaw
US. The proof of property claim requested additional time for Technip to
provide supporting documentation, which was subsequently provided to the
Trustee on April 18, 2014.

4. On April 28, 2014, the Trustee issued a partial disallowance of Technip’s
property claim, with the approval of the Inspectors. The partial
disallowance admitted a portion of Technip’s property claim to the Books
and Records and disallowed the balance. A copy of the Trustee’s partial
disallowance is attached as Appendix “B”. The partial disallowance and the
exhibits thereto (all of which is included in Appendix “B”) provide additional
detail on the nature of the dealings between Technip and the Trustee with
respect to the Books and Records.

5. On May 12, 2014, Technip served an appeal on the Trustee in the form of a
Notice of Motion (with such motion to be heard on a date to be determined).
A copy of Technip’s Notice of Motion is attached as Appendix “C”. At this
time, a return date for the motion has still not been set.

6. Technip has subsequently advised the Trustee that its principal concern is
to ensure that the Books and Records not come into the possession of any
other person and that Technip will abandon its claim to the Books and
Records if they are destroyed forthwith.

7. The resolution of this issue with the granting of the Order sought in the
within motion will make it unnecessary for Technip’s motion to be heard.
Technip has consented to the Order sought, including that its appeal
process be dismissed.

8. Technip has advised that it will proceed with its appeal if the Order sought
in the within motion is not granted. The Trustee anticipates that the appeal
process will be costly and time-consuming. Perhaps more importantly,
there are a number of practical issues that will be costly to resolve
irrespective of the outcome of the appeal process. For example, if Technip
is not entitled to all books and records in the Trustee’s possession, it would
be necessary to undertake costly and laborious efforts to identify and
segregate the documents in question.



Duff & Phelps Canada Restructuring Inc. Page 9

4.2 Former Customer Considerations

1. Shaw Canada’s former customers were major global infrastructure
corporations. Based on the Trustee’s review of a sample of customer
contracts, the Books and Records may include some documents or
intellectual property that belong to Shaw Canada’s former customers, or
these former customers may have some rights to these records, and Shaw
Canada may have contractual confidentiality obligations not to release the
books and records in question to any other person.

2. Accordingly, in determining the basis on which to deal with the Books and
Records, the Trustee considered that:

 Former customers likely already have originals or copies of the
information and final work product that they require and paid for. In
this regard, only one customer, Nova Chemicals Corporation
(“Nova”), has come forward (in December, 2012) since the date of
bankruptcy (August 31, 2012) to claim any work product – this
matter was resolved in January, 2013, with the assistance of the
Inspectors;

 Former customers would likely be concerned to learn that a third
party may be given access to those Books and Records that relate
to such customers and their respective projects, contracts and/or
underlying intellectual property; and

 It could be damaging to the customers in question if the information
pertaining to their particular projects, contracts and/or intellectual
property fell into the hands of parties not entitled to such
information.

4.3 Inspector Considerations

1. The Inspectors have instructed the Trustee to seek the immediate
destruction of the Books and Records. The Inspectors have advised the
Trustee that they wish to ensure that the Books and Records are not
subsequently obtained by a party not entitled to them, including Technip.

2. In short, while there is strong disagreement as to the extent of Technip’s
entitlement to the Books and Records, there is agreement among Technip
and the Inspectors that the Books and Records ought to be destroyed
immediately.
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4.4 Recommendation re: Books and Records

1. The Trustee believes that destroying forthwith the Books and Records is
appropriate in the circumstances for the following reasons:

 The proposed destruction is on consent of the only two parties that
appear interested in the Books and Records, being Technip, which
has filed a property claim in respect thereof, and the Inspectors (all
of whom are former employees of Shaw Canada, with detailed
knowledge of this issue, and certain of whom continue to be active
in the industry);

 It addresses the principal concern expressed by both Technip and
the Inspectors (and potential concerns of Shaw Canada’s former
customers) as it ensures that the Books and Records will not fall into
the hands of unauthorized parties today or over the course of the
next six years, being the customary period of time a trustee would
store books and records prior to their destruction;

 It is the most cost-effective alternative to deal with this issue as it
eliminates significant storage costs that would otherwise be incurred
over the next six years, for which there are no sources of funding;

 It is consistent with the BIA, as the Court’s involvement in matters
related to books and records is specifically contemplated by Rule 68
of the BIA, which prescribes how these matters are to be addressed
“unless the Court orders otherwise…”;

 It eliminates the uncertainty and cost to the estate of Technip’s
appeal, which would exhaust the remaining funds in the estate and
invariably result in a number of additional practical issues
irrespective of the outcome of the appeal;

 It preserves the opportunity for the Remaining Creditors to receive a
small dividend in these proceedings; and

 It provides a mechanism by which the Trustee can proceed to
complete its administration, which is particularly critical at this stage
given that limited funds are remaining in the estate.
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5.0 Service

1. Given that the Books and Records may contain either soft or hard copy
documents that are property of a former customer, the Trustee has, in
consultation with the Inspectors, elected out of an abundance of caution to
serve Shaw Canada’s most significant former customers with its motion
record5. As noted above, since the date of bankruptcy (August 31, 2012),
one former customer, Nova, has contacted the Trustee (in December,
2012) in respect of Shaw Canada’s books and records - those issues were
addressed, with the assistance of the Inspectors, to the satisfaction of the
parties involved. Nova is on the Service List for this motion. No other
party, other than Technip, has contacted the Trustee over the course of
these proceedings as it relates to the Books and Records.

2. BIA Rule 68(2) contemplates giving notice to directors and officers of the
bankrupt prior to destruction of books and records. Accordingly, the
Trustee has elected to also serve the former directors and officers of the
Bankrupt Entities, being James Glass and Harvey Vigneault, and Bob
Lukas, respectively, with notice of this motion. The first two of those
individuals are represented by legal counsel in these proceedings, and
counsel for the Trustee spoke with their respective counsel prior to service
of the Trustee’s motion record to give further advance notice and
background to those parties. The third individual, Mr. Lukas, is not
personally represented by legal counsel in these proceedings; however: (a)
he was a principal in the employee litigation that resulted in the Settlement
Agreement; and (b) he was – as part of the employee group - represented
by Koskie Minsky LLP (“Koskie”) in the employee litigation (which firm has
been actively involved in the bringing of this motion and is also acting as
counsel to the Inspectors). Koskie provided the Trustee with Mr. Lukas’
mailing address for service of the Trustee’s motion record.

6.0 Overview of the Trustee’s Activities

1. The Trustee is seeking approval of its activities since October 1, 2013, the
date of its Second Report, which include the following:

 Dealing extensively with Technip and the Inspectors in respect of
the Books and Records, including issuing a notice of partial
disallowance to Technip and corresponding with legal counsel
leading up to the proposed resolution of these issues, as described
in this Report;

5 In order to determine which former customers to serve with this motion record, the Trustee reviewed certain customer
contracts, sales reports and other documents in its possession. The Trustee requested that the Inspectors confirm the
Trustee’s findings as each Inspector was a senior employee of Shaw Canada with knowledge of its business.
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 Carrying out its obligations under the Settlement Agreement as
authorized by this Court pursuant to Paragraph 3 of the Settlement
Approval Order dated October 9, 2013;

 Corresponding with Canada Revenue Agency in connection with a
trust examination/audit of Shaw Canada’s payroll records;

 Corresponding with the Plan administrator in respect of its proof of
claim and other pension matters;

 Convening meetings of Inspectors on November 29, 2013, April 7,
2014, April 24, 2014 and July 23, 2014;

 Corresponding with the Inspectors and their legal counsel routinely
throughout the period; and

 Carrying out the Trustee’s statutory obligations, including arranging
for the issuance of T4 slips to former employees, logging all proofs
of claim filed and dealing with creditor enquiries in respect of these
bankruptcy proceedings.

7.0 Anticipated Next Steps in these Proceedings

1. Subject to the Court granting the relief sought, the Trustee intends to:

 Destroy the Books and Records forthwith in accordance with the
proposed Order;

 Administer a final dividend to the Remaining Creditors, to the extent
there are available funds;

 Convene a final Inspector meeting to approve the Trustee’s final
statement of receipts and disbursements and dividend sheet; and

 Seek its discharge as its administration of the Bankrupt Entities’
estates will have been completed.





Appendix “A”
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Estate Nos.: 32-158522, 32-158523 and 32-158524

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY OF SHAW CANADA L.P.,
STONE & WEBSTER CANADA HOLDING ONE (N.S.), ULC AND

STONE & WEBSTER CANADA HOLDING TWO, INC.
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

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

SHAW CANADA L.P.,
STONE & WEBSTER CANADA HOLDING ONE (N.S.), ULC AND STONE &

WEBSTER CANADA HOLDING TWO, INC.

October 1, 2013

1.0 Introduction

1. On August 31, 2012, Shaw Canada L.P. (“Shaw Canada”), Stone &
Webster Canada Holding One (N.S.), ULC (“SWC1”) and Stone & Webster
Canada Holding Two, Inc. (“SWC2”) (SWC1, SWC2 and Shaw Canada are
collectively referred to as the “Bankrupt Entities”) made assignments in
bankruptcy and Duff & Phelps Canada Restructuring Inc. (“D&P”) was
appointed trustee in bankruptcy (“Trustee”) of the Bankrupt Entities, subject
to affirmation at the First Meeting of Creditors. 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”.

2. D&P’s appointment as Trustee was affirmed at the First Meeting of
Creditors convened on September 24, 2012.

1.1 Purposes of this Report

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

a) Provide background information about these proceedings, including
the assets and liabilities of the Bankrupt Entities;
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b) Summarize the terms of a settlement agreement dated September
10, 2013, among The Shaw Group Inc. (“Shaw US”), Ian Sansom,
Robert Lukas, John McNab and Ed Dorr, as the proposed
representatives of all terminated employees and retirees of Shaw
Canada (the “Plaintiffs”), and the Trustee on behalf of the Bankrupt
Entities (the “Settlement Agreement”);

c) Provide the Trustee’s recommendation that the Settlement
Agreement be approved by this Honourable Court; and

d) Recommend that this Honourable Court issue an Order:

 Approving the Settlement Agreement;

 Authorizing and approving the execution of the Settlement
Agreement by the Trustee and the performance by the
Trustee of its obligations thereunder; and

 Authorizing the Trustee to take additional steps and execute
additional documents as may be required to implement the
Settlement Agreement.

1.2 Currency

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

2.0 Background

1. A summary of the Shaw Group’s corporate chart as it relates to these
proceedings is provided below (the Bankrupt Entities are shaded).
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2. The Bankrupt Entities are indirect subsidiaries of Shaw US.

3. On August 31, 2012, Shaw US completed a sale for approximately US$290
million of substantially all of its Energy and Chemicals segment (“E&C”) to
Technip S.A. (“Technip”), a company with its head office in France. The
Shaw Canada business was part of the E&C segment. Shaw Canada’s
business and assets were not acquired by Technip. Shaw Canada’s
operations were discontinued on August 31, 2012, the date that it made an
assignment in bankruptcy.

The Shaw Group Inc.

Stone & Webster
Holding One Inc.

Stone & Webster
Holding Two Inc.

Stone & Webster
Canada Holding One (N.S.), ULC

Stone & Webster
Canada Holding Two, Inc.

IT Canada Holdings, Inc.

Shaw Canada L.P.

Field Services Canada Inc.

100% 100%

50%50%
50%

100%

100%

1%

99%

50%
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4. In February, 2013, Shaw US was acquired by Chicago Bridge & Ironworks
(“CB&I”) as part of a US$3 billion transaction.

5. Shaw US was a publicly-traded global provider of engineering, construction,
technology, fabrication, remediation and support services for clients in the
energy, chemicals, environmental, infrastructure and emergency response
industries.

6. SWC1 and SWC2 were inactive holding companies of their partnership
interests in Shaw Canada.

7. Shaw Canada operated from leased premises in Mississauga, Ontario.

8. At the date of its bankruptcy, Shaw Canada employed 107 individuals,
many of whom were long-term employees of Shaw Canada. By virtue of
the bankruptcy, all employees were terminated on the date of bankruptcy.
Shaw Canada’s workforce was not unionized. Shaw Canada maintained a
defined benefit pension plan - the Employee Retirement Plan of Stone &
Webster Canada L.P., registration number 0515908 (the “Plan”), which
Plan is in the process of being wound up and is in a deficit position.

3.0 The Bankrupt Estates

3.1 Assets

1. The bankruptcy proceedings have largely been funded from the cash in
Shaw Canada’s bank accounts on the date of bankruptcy (approximately
$1.1 million).

2. The only other significant assets of the Bankrupt Entities are intercompany
accounts receivable with an aggregate book value of between
approximately $7 million to $10 million 1 owing from Shaw Energy &
Chemicals Inc., Stone & Webster International, Inc. and Stone & Webster,
Inc. (the “Intercompany Receivables”), which are subsidiaries of Shaw US.
The collectability of the Intercompany Receivables is uncertain, as they are
disputed by Shaw US and its affiliates (including as to quantum and also as
to the availability of set off so as to purportedly eliminate any such
obligation).

1 According to Shaw Canada’s books and records as at the date of bankruptcy, the book value of the Intercompany
Receivables was approximately $7 million. However, based on correspondence reviewed by the Trustee following its
appointment, this amount may exclude a transfer pricing adjustment of approximately $3 million.
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3.2 Creditors

1. The only known outstanding priority claim against Shaw Canada is a
deemed trust claim totalling approximately $175,000 owing to Canada
Revenue Agency (“CRA”) for unpaid source deductions on Shaw Canada’s
final payroll prior to the date of bankruptcy. CRA is to complete a payroll
audit in the next few months on this claim and there are sufficient funds in
the estate account to pay this claim.

2. Earlier in these proceedings, the Trustee paid from the Shaw Canada
estate pension and wage priority claims totalling approximately $56,000, as
authorized by the Inspectors.

3. Shaw Canada does not have any secured obligations.

4. Employee wages and vacation pay were paid up to the date of bankruptcy.

5. Rent was paid through to the date of bankruptcy. The Trustee paid
occupation rent until it disclaimed the lease and vacated Shaw Canada’s
leased premises on October 26, 2012.

6. Shaw Canada’s principal unsecured creditors are:

 Shaw Canada’s former employees for their severance and
termination claims, which are alleged to total approximately $13.5
million. There is no dispute as to the former employees having valid
and significant claims for severance and termination but, for greater
certainty, the Trustee has not undertaken a review of the calculation
of the former employees’ statutory and common law entitlements to
confirm the methodology and calculations set out in the proof of
claim filed on behalf of the former employees;

 An intercompany obligation owing by Shaw Canada 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 (“Promissory Note”). Shaw US filed a proof of claim
in the bankruptcy proceedings in the amount of approximately
US$8.4 million, representing the Promissory Note obligation, net of
the value of the Intercompany Receivables reflected in the books
and records of Shaw US;
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 The members of the Plan as a result of a deficit in the Plan. On
September 18, 2012, Financial Services Commission of Ontario
(“FSCO”) appointed PricewaterhouseCoopers Inc. (“PwC”) as the
Plan administrator. PwC filed an unsecured proof of claim against
Shaw Canada in the amount of approximately $6 million. In April,
2013, FSCO determined that the Pension Benefits Guarantee Fund
(“PBGF”) applied to the Plan. In May 2013, the PBGF paid $4.3
million to the Plan on account of the wind-up deficiency in the Plan;
and

 Five other creditor claims, totalling approximately $400,000
(collectively, the “Remaining Creditors”), including the unsecured
claim of Service Canada for amounts paid to former employees
under the Wage Earners Protection Program Act (“WEPPA”) in
respect of severance and termination claims of Shaw Canada’s
former employees. A summary of the Remaining Creditors is
provided in the table below.

Creditor Amount

Service Canada re: WEPPA2 273,068

Flowserve, SA 49,213

Design Group Staffing Inc. 43,423

Amex Bank of Canada 25,936

Oce Canada 1,380

Total 393,020

3.3 Inspectors

1. Section 113(3) of the Bankruptcy and Insolvency Act (Canada) prohibits
employees of a bankrupt company from nominating or voting on the
appointment of inspectors. As the terminated employees represent the
overwhelming majority of the Bankrupt Entities’ arms’ length creditors, the
Trustee brought a motion on September 21, 2012, to permit the terminated
employees to vote on the appointment of inspectors. The Court approved
the Trustee’s recommendation pursuant to an Order issued on
September 21, 2012, a copy of which is attached as Appendix “B”, together
with the related endorsement of Mr. Justice Brown.

2 Based on the most recent WEPPA statement provided to the Trustee in September, 2013, the WEPPA claim may be
approximately $338,000. The Trustee is reviewing the discrepancy between this statement and the prior one, which
reflected a claim of approximately $273,000.
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2. At the First Meeting of Creditors convened on September 24, 2012, Messrs.
Sansom, McNab and Dorr were appointed Inspectors of the estates of the
Bankrupt Entities, each of whom is a former employee of Shaw Canada and
is a Plaintiff.

3. As all the inspectors are Plaintiffs, the Trustee believes that it is appropriate
that the Trustee seek the Court’s approval for it to enter into the Settlement
Agreement.

4.0 Litigation Involving Shaw US

1. The Trustee and the Plaintiffs are each involved in separate legal
proceedings against Shaw US. A summary of those proceedings is as
follows:

 Plaintiffs: On December 20, 2012, the Plaintiffs commenced a
proposed representative action against Shaw US and certain of its
affiliates (Court File No. CV-12-9949-00CL)3. The Plaintiffs allege,
inter alia, that Shaw US is the “common employer” of Shaw Canada
employees as well as the de facto legal administrator of the Plan
and in that respect is responsible for the deficiency in the Plan; and

 Trustee: On January 11, 2013, the Trustee disallowed in full the
claim of approximately US$8.4 million filed by Shaw US in the
bankruptcy proceedings. For various reasons, the Trustee disputed,
inter alia, Shaw US’ set off of intercompany obligations as between
Shaw Canada and Shaw US, which had the effect of eliminating the
Intercompany Receivables owing to Shaw Canada. The Trustee
also reserved its right to assert the claims of Shaw Canada against
Shaw US, including the common employer claim and/or that Shaw
US was the de facto legal administrator of the Plan. On February 8,
2013, Shaw US appealed the Trustee’s notice of disallowance. The
hearing of the disallowance appeal was adjourned sine die in order
to permit the parties to pursue settlement negotiations.

5.0 Settlement Agreement

1. Settlement discussions of the above claims among Shaw US, the Plaintiffs
and the Trustee on behalf of the Bankrupt Entities commenced in February,
2013, shortly following CB&I’s acquisition of Shaw US.

3 The details regarding the Plaintiffs’ “common employer” action are set out in, and appended to, the Plaintiffs’ motion
materials, and accordingly, are not repeated in this Report.
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2. From the outset, CB&I has been clear that it would not settle either stream
of litigation independently of the other, and that in its mind the two streams
of litigation involved overlapping claims and issues. Also, given the
composition of claims in the bankrupt estates, it has been clear that the
principal beneficiaries of a successful resolution of claims in the bankruptcy
estates would be the former employees and pensioners of Shaw Canada.
Accordingly, the Trustee and the Plaintiffs were prepared to proceed with
negotiations on a global basis, as required by CB&I.

3. On April 19, 2013, the negotiations resulted in an Agreement in Principle,
whereby CB&I agreed to pay $9.4 million to settle the Plaintiffs’ action and
the Trustee’s claims against Shaw US in the bankruptcy proceedings. A
copy of the Agreement in Principle is attached as Appendix “C”.

4. A key condition for CB&I in proceeding with a settlement is that it obtain a
high degree of certainty that any settlement will bind all former employees
and pensioners of Shaw Canada so that CB&I is not subject to further
claims or legal proceedings. A considerable amount of time and effort has
been expended by the parties to design a mechanism that delivers this
level of certainty, and in large measure this has consisted of proceeding
with the settlement through a class proceeding.

5. Following attendances before this Honourable Court on August 6, 2013,
and August 23, 2013, to determine procedural and scheduling matters,
including the proposed amendment of the Plaintiffs’ claim as a class
proceeding, and an attendance on September 9, 2013, to approve the
notice of settlement, the Settlement Agreement was finalized on
September 10, 2013. Copies of the September 9, 2013 Order and the
Settlement Agreement are attached as Appendices “D” and “E”,
respectively.

6. The significant terms and conditions of the Settlement Agreement are
summarized as follows:

 Shaw US will pay $9.4 million in total to settle both the Plaintiffs’
litigation and the Trustee’s claims against Shaw US;

 The Settlement Agreement provides for a comprehensive release of
claims by the Trustee, the Bankrupt Entities and the Plaintiffs
against Shaw US and its affiliates;

 The Plaintiffs have agreed to release their claims in the estates of
the Bankrupt Entities and to not participate in any distributions made
by the Trustee to other creditors;
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 In order to implement the Settlement Agreement and to obtain a
release of all potential claims, the Settlement Agreement
contemplates the conversion of the Plaintiffs’ action to a class
proceeding under the Class Proceedings Act, S.O. 1992. Provided
that the Court certifies the action and approves the Settlement
Agreement at the return of this motion, the class members are to be
bound by the settlement and the release, subject to the opportunity
to “opt out” of the Settlement Agreement by the deadline, being 30
days following Court approval of the proposed Settlement
Agreement (the “Opt Out Deadline”);

 The Settlement Agreement is subject to the following conditions:

a. Court approval;

b. Not more than three class members opting out of the
Settlement Agreement by the Opt Out Deadline;

c. The aggregate value of any claims of class members who
opt out does not exceed $50,000; and

d. The time for appeals has expired, or if there are appeals, the
Settlement Approval Order is upheld.

 The Settlement Agreement cannot be implemented unless the
claims/actions against Shaw US of both the Plaintiffs and the
Trustee are settled concurrently. Accordingly, the Court is being
asked concurrently to approve both the settlement of the Plaintiffs’
action through the class proceeding mechanism and to also approve
the Trustee entering into and completing the Settlement Agreement;

 The settlement proceeds ($9.4 million) are to be distributed as
follows:

 First: $200,000 shall be paid to the Trustee in satisfaction of
claims against Shaw US, including for the Intercompany
Receivables or any other intercompany advance and/or
obligation;

 Then: The legal fees, disbursements and taxes incurred by
legal counsel to the Plaintiffs, Koskie Minsky LLP;
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 Then: Remittances to CRA and any other applicable
government authority in respect of applicable taxes, payroll
or other withholdings or deductions payable in respect of the
settlement amounts being paid to the former employees and
pensioners; and

 Then: Payment of the remaining balance to be distributed
among the class members pursuant to a distribution
schedule and protocol established in the Settlement
Agreement.

 Subject to the approval of this Court and the satisfaction or waiver of
the other conditions precedent, payments under the Settlement
Agreement are expected to be made on or prior to December 1,
2013.

5.1 Recommendation re: Settlement Agreement

1. The Trustee recommends that the Court approve the Settlement
Agreement for the following reasons:

 The Settlement Agreement results in a significant recovery for the
employees and pensioners of Shaw Canada, and enhances the
distributions to other creditors of Shaw Canada. According to the
Affidavit of Ian Samson filed in support of this motion, recoveries to
class members are estimated to be 62% of the amounts claimed –
which substantially exceeds the potential recovery that might have
been available to creditors in the bankruptcy proceedings absent the
claims of the Plaintiffs and/or the Trustee being successfully litigated
and any resulting judgment collected – all of which would be
uncertain, time consuming and costly;

 The largest stakeholders in the bankruptcy proceedings, being the
employee and retiree group, support the Settlement Agreement.
The reasons of the Honourable Justice Brown dated September 21,
2012, refer to this stakeholder group as “the major creditors of the
estate”. A copy of these reasons is provided in Appendix “F”;
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 The Settlement Agreement results in a release of claims totaling
approximately $22 million against the Bankrupt Entities (being the
claims of the former employees ($13.5 million) and Shaw US’ claim
($8.4 million)). In addition, the Plan Administrator, which has filed a
claim against Shaw Canada for $6 million, has confirmed that it
would not participate in the proceeds of the Settlement Agreement
to be allocated to the Trustee. This facilitates greater relative
recoveries for the Remaining Creditors - the amount allocated to the
Trustee under the Settlement Agreement ($200,000) may result in a
recovery of up to 50% for the Remaining Creditors, which exceeds
the recovery the Remaining Creditors may have otherwise received
had the settlement not been pursued (estimated at between nil and
40% of their claims);

 Absent the Settlement Agreement, the Trustee would continue to
litigate Shaw US’ appeal of the Trustee’s notice of disallowance.
Litigation would be costly, time consuming and there is no certainty
of outcome. Any judgment could be appealed. If successful, the
Trustee would then need to pursue collection from Shaw US of the
Intercompany Receivables (the quantum of which ranges from
approximately $7 million to $10 million). Shaw US has no assets or
operations in Canada, and collecting on a judgment against Shaw
US would necessitate seeking to recognize and enforce a judgment
in the United States. This would also be complex and costly;

 One potential result of the Trustee’s litigation with Shaw US is for
the Trustee to be successful on the setoff issue but not on the
disallowance of Shaw US’ $14.9 million claim for amounts owing
under the Promissory Note. This potential result would further dilute
any recoveries for the creditors of the Bankrupt Entities. In this
situation, the result is estimated at nil to 25% of creditor claims; and

 The Settlement Agreement, once implemented, will enable the
Trustee to complete its administration of the bankruptcy
proceedings and to apply for its discharge, as there are no other
significant outstanding issues in the bankruptcy proceedings.

2. The Trustee established a dialogue throughout these settlement
negotiations with the largest creditors and stakeholders which are not
parties to the Settlement Agreement, including the Plan administrator. The
Trustee is not aware of opposition to any of the relief sought in this motion.
The Trustee has also served a copy of this Report on the Remaining
Creditors and the Plan administrator.
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