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February 11, 2013

Dear Shareholder:

On behalf of the board of directors (the “Board”), we would like to invite you to attend a special meeting of
shareholders (the “Shareholders”) of ShawCor Ltd. (the “Company” or “ShawCor”), which will be held on
Thursday, March 14, 2013 at 9:00 a.m. (Toronto time), at The Albany Club, 91 King Street East, Toronto,
Ontario, M5C 1G3, Canada (the “Meeting”).

The Meeting has been called to provide Shareholders with the opportunity to vote on those matters
described in the accompanying notice of meeting (“Notice’”) and management information circular (“Circular”),
including the proposed elimination of the Company’s dual class share structure by way of a court-approved plan
of arrangement (the “Arrangement”). The Arrangement contemplates the elimination of the Company’s dual
class share structure through the purchase of all the Class A subordinate voting shares (“Class A Shares™) and
the Class B multiple voting shares (“Class B Shares”) of the Company by a newly formed Canadian corporation,
Seaborn Acquisition Inc., formerly known as 8404810 Canada Inc. (“Purchaseco”). Pursuant to the
Arrangement, Purchaseco will purchase all of the Class A Shares of the Company in exchange for new common
shares of Purchaseco on a 1:1 basis and all of the Class B Shares of the Company in exchange for a mix of new
common shares of Purchaseco and cash. The consideration paid for the Class B Shares of the Company will be
$43.43 in cash or 1.1 new common shares of Purchaseco per Class B Share, such that (subject to fractions) 90%
of the total consideration to each Class B Shareholder will be paid in cash and 10% of the total consideration
will be paid to each Class B Shareholder in common shares of Purchaseco. For example, where a Class B
Shareholder holds 100 Class B Shares, the consideration that would be received would be $3,908.70
[100 x $43.43 x 90%] in cash and 11 new common shares [100 x 1.1 x 10%] of Purchaseco. For greater
certainty, Class B Shareholders are not entitled to elect the form of consideration to be received under the
Arrangement. Purchaseco and the Company will then amalgamate under the name ShawCor Ltd.
(“New ShawCor”). Following closing, a special dividend of $1.00 per share will be paid on all common shares of
New ShawCor. Immediately following the Arrangement, New ShawCor will have a single class of voting equity
securities.

The Arrangement is subject to the approval of the Ontario Superior Court of Justice (the “Court”) and
satisfaction or waiver of the conditions of closing set out in the arrangement agreement between the Company,
Purchaseco and Shaw International S.a r.l. dated January 14, 2013 (the “Arrangement Agreement”), and in
particular the approval of the proposed plan of arrangement under Section 192 of the Canada Business
Corporations Act (the “Plan of Arrangement”). In order to proceed and in addition to approval by the Court, a
special resolution approving the Plan of Arrangement (the “Arrangement Resolution”) must be approved at the
Meeting by:

i. two-thirds of the votes cast by the holders of Class A Shares (“Class A Shareholders’) and the holders
of Class B Shares (“Class B Shareholders”), voting together as if a single class, present in person or
represented by proxy;

ii. a simple majority of the votes cast by Class A Shareholders present in person or represented by proxy,
excluding the votes attached to Class A Shares held by Interested Shareholders (as defined in the
accompanying circular); and

iii. a simple majority of the votes cast by Class B Shareholders present in person or represented by proxy,
excluding the votes attached to Class B Shares by Interested Shareholders (as defined in the
accompanying circular).

The accompanying Notice of Meeting and Circular provide a full description of the Arrangement and
include certain additional information to assist you in considering how to vote on the Arrangement Resolution.
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You are urged to read this information carefully and, if you require assistance, to consult your legal, financial,
tax or other professional advisor.

Your vote is important. Accompanying the Circular are several documents requiring your attention. We
encourage you to complete, sign, date and return the applicable form of proxy or voting instruction form, in
accordance with the instructions set out therein and in the Circular, so that your shares can be voted at the
Meeting in accordance with your instructions. In order to be effective, a proxy must be deposited with the
Company’s transfer agent, CIBC Mellon Trust Company, c/o Canadian Stock Transfer Company Inc.,
P.O. Box 721, Agincourt, Ontario, M1S 0A1, Canada, Attention: Proxy Department or fax to (416) 368-2502 or
(866) 781-3111 (toll-free in North America). Proxies must be received by the transfer agent not later than
Tuesday, March 12, 2013 at 9:00 a.m. (Toronto time). The time limit for deposit of proxies may be waived or
extended by the Chair of the Meeting at his or her discretion without notice. We also encourage registered
Shareholders to complete, sign, date and return the enclosed applicable Class A Letter of Transmittal or Class B
Letter of Transmittal in accordance with the instructions set out therein and in the accompanying Circular, to
the Depositary, Canadian Stock Transfer Company Inc., to the address specified in the applicable Class A Letter
of Transmittal or Class B Letter of Transmittal, so that, if the Arrangement is completed, the consideration to
which you are entitled can be sent to you as soon as possible following completion of the Arrangement. If you
have any questions regarding the deposit of your shares to the Arrangement, please contact Canadian Stock
Transfer Company Inc. at 1-800-387-0825 or (416) 682-3860 or by email at inquiries@canstockta.com.

Kingsdale Shareholder Services Inc. (“Kingsdale”) has been retained to assist in connection with
communications with shareholders of the Company and to solicit proxies in favour of the Arrangement
Resolution more fully described in the Circular. For more information and assistance in voting your proxy,
please contact Kingsdale toll-free at 1-877-657-5859 or by email at contactus@kingsdaleshareholder.com.
Further information with respect to Kingsdale is set forth on the back cover of the Circular.

Subject to obtaining the approval of the Shareholders and the Court, and to satisfying certain other
conditions, the Arrangement is expected to close on or about March 20, 2013. We hope that we will have the
opportunity to welcome you at the Meeting.

Sincerely,

W %/QM/%

John Frank Petch William P. Buckley
Lead Director President and Chief Executive Officer
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SHAWCOR

ENERGY SERVICES « GLOBAL SOLUTIONS

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a special meeting of shareholders of ShawCor Ltd. (the “Company” or
“ShawCor”) will be held at The Albany Club, 91 King Street East, Toronto, Ontario, M5C 1G3, Canada at the
hour of 9:00 a.m. (Toronto time), on Thursday, March 14, 2013 (the “Meeting”) for the following purposes:

1. to consider, pursuant to an interim order of the Ontario Superior Court of Justice dated Monday,
February 11, 2013 (the “Interim Order”), and, if deemed advisable, to pass a special resolution
(the “Arrangement Resolution”), the full text of which is set forth in Schedule B to the accompanying
management information circular (the “Circular”), approving a plan of arrangement (“Plan of
Arrangement”) implementing an arrangement (the “Arrangement’”) under Section 192 of the Canada
Business Corporations Act (“CBCA”) involving the Company, its shareholders and the other parties to
the Arrangement as set out therein; and

2. transact such other business as may properly be brought before the Meeting.

The full text of the Plan of Arrangement and the Interim Order are attached as Schedules A and C,
respectively, to the Circular. The full text of the arrangement agreement entered into on January 14, 2013
(the “Arrangement Agreement”) is available on SEDAR at www.sedar.com.

Your vote is important. It is desirable that as many shares as possible be represented at the Meeting. A
registered Shareholder may attend the Meeting in person or may be represented by proxy. If you are unable to
attend the Meeting in person and would like your shares represented at the Meeting, please complete, date and
sign the enclosed blue form of proxy in the case of the Class A subordinate voting shares (“Class A Shares”) and
the enclosed yellow form of proxy in the case of the Class B multiple voting shares (“Class B Shares” and
together with the Class A Shares, the “Shares”) and return your completed proxy in the envelope provided to
the Company’s transfer agent, CIBC Mellon Trust Company, c/o Canadian Stock Transfer Company Inc.,
P.O. Box 721, Agincourt, Ontario, M1S 0A1, Canada, Attention: Proxy Department or fax to (416) 368-2502 or
(866) 781-3111 (toll-free in North America). Proxies must be received by the transfer agent not later than
Tuesday, March 12, 2013 at 9:00 a.m. (Toronto time). The time limit for deposit of proxies may be waived or
extended by the Chair of the Meeting at his or her discretion without notice. Shareholders who are planning to
return a form of proxy are encouraged to review the Circular carefully before submitting the applicable
proxy form.

Specific details of the matters proposed to be put before the Meeting are set forth in the Circular which
accompanies this Notice of Special Meeting.

The record date for determining the shareholders entitled to receive notice of and vote at the Meeting is
the close of business on January 24, 2013 (the “Record Date”). Only shareholders whose names have been
entered in the register of shareholders as of the close of business on the Record Date are entitled to receive
notice of and vote at the Meeting. The shareholders of record will be entitled to vote those Shares included in
the list of shareholders entitled to vote at the Meeting prepared as at the Record Date.

If you are a non-registered or beneficial holder of Shares and have received these materials through your
broker or through another intermediary, please complete and return the form of proxy or voting instruction
form provided to you by your broker or other intermediary in accordance with the instructions provided therein.
Failure to do so may result in your Shares not being eligible to be voted at the Meeting. In addition, if you are a
beneficial holder of Shares, please contact your broker or other intermediary to instruct them to deposit your
Shares to the Arrangement. Your broker should do so prior to the Meeting in order for you to receive your
entitlement as soon as possible after the closing of the Arrangement.

If you are a registered holder of Shares, in order to receive the consideration for your Shares, you should
submit the accompanying Class A Letter of Transmittal or Class B Letter of Transmittal, as applicable, together
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with the share certificates representing your Shares to the Depositary, Canadian Stock Transfer Company Inc.,
in accordance with the instructions provided therein. If you have any questions about depositing your shares,
please contact Canadian Stock Transfer Company Inc. by telephone at 1-800-387-0825 or (416) 682-3860 or by
email at inquiries@canstockta.com.

Pursuant to the Interim Order, each registered shareholder has been granted the right to dissent in respect
of the Arrangement Resolution and, if the Arrangement becomes effective, to be paid the fair value of such
holder’s Shares in accordance with Section 190 of the CBCA, as modified and supplemented by the Interim
Order and the Plan of Arrangement. To exercise such right, (a) a written notice of objection to the Arrangement
Resolution must be received by the Company, c/o Darrell R. Ewert, Corporate Secretary, to the Company, not
later than 4:30 p.m. (Toronto time) on Wednesday, March 13, 2013, or the Business Day immediately preceding
the time of any adjournment or postponement of the Meeting, (b) the shareholder must not have voted the
applicable Shares in favour of the Arrangement Resolution, and (c) the shareholder must have otherwise
complied with the provisions of Section 190 of the CBCA, as modified and supplemented by the Interim Order
and the Plan of Arrangement. The right to dissent is described in the Circular and the texts of the Interim Order
and Section 190 of the CBCA are set forth in Schedules C and D, respectively, to the Circular.

Persons who are beneficial owners of Shares registered in the name of a broker, custodian, nominee or
other intermediary who wish to dissent should be aware that only registered holders of Shares are entitled to
dissent. Accordingly, a beneficial owner of Shares desiring to exercise this right must make arrangements for the
Shares beneficially owned by such person to be registered in his, her or its name prior to the time the written
notice of dissent to the Arrangement Resolution is required to be received by the Company or, alternatively,
make arrangements for the registered holder of Shares to dissent on his, her or its behalf.

Failure to strictly comply with the requirements set forth in Section 190 of the CBCA, as modified and
supplemented by the Interim Order and the Plan of Arrangement, may result in the loss of any right of dissent.

We also encourage you to complete, sign, date and return the enclosed Class A Letter of Transmittal or
Class B Letter of Transmittal, as applicable, in accordance with the instructions set out therein on how a
registered holder may deposit their ShawCor shares, and return your completed Class A Letter of Transmittal or
Class B Letter of Transmittal in the envelope provided to the Company’s Depositary, Canadian Stock Transfer
Company Inc., so that if the Arrangement is completed, payment for your ShawCor shares, as applicable, can be
sent to you as soon as possible following the completion of the Arrangement. The Letters of Transmittal contain
complete instructions on how to exchange the certificates(s) representing your ShawCor shares and receive your
cash consideration and/or share consideration under the Arrangement.

If you have any questions, please feel free to contact Kingsdale Shareholder Services Inc. by telephone at
1-877-657-5859 or by email at contactus@kingsdaleshareholder.com.

DATED at Toronto, Ontario the 11th day of February, 2013.

By Order of the Board of Directors

Darrell R. Ewert
Corporate Secretary
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FORWARD-LOOKING STATEMENTS

This Circular contains statements that constitute “forward-looking statements” within the meaning of
applicable securities legislation, including, but not limited to, statements relating to the results and the potential
benefits expected to be achieved from the completion of the transactions contemplated by the proposed
Arrangement, including the increased marketability and improved liquidity of the New Common Shares. The
forward-looking information in this Circular is presented for the purpose of providing information about the
Company’s current expectations having regard for the plans and proposals relating to the transactions
contemplated by the Arrangement, and such information may not be appropriate for other purposes.

Forward-looking statements may also include statements regarding our future plans, objectives or economic
performance, or the assumptions underlying any of the foregoing, and other statements that are not recitations
of historical fact. We use words such as “may”, “would”, “could”, “should”, “will”, “likely”, “expect”,
“anticipate”, “believe”, “intend”, “plan”, “forecast”, “outlook”, “estimate” and similar expressions suggesting
future outcomes or events to identify forward-looking statements. Any such forward-looking statements are
based on information currently available to us, and are based on assumptions and analyses made by us 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 in the circumstances.

However, whether actual results and developments will conform with our expectations and predictions, is
subject to a number of risks, assumptions and uncertainties, many of which are beyond our control, and the
effects of which can be difficult to predict, including, without limitation, risks, assumptions and uncertainties
related to: the consummation of the Arrangement, including, Shareholder approval, Court approval, the
satisfaction or waiver of the other conditions to complete the transactions contemplated by the Arrangement,
and the termination of the Arrangement Agreement; the market value and trading price of the Class A Shares
and Class B Shares; and other factors set out in this Circular and in our AIF filed with applicable securities
commissions, and subsequent filings. In evaluating any forward-looking statements in this Circular, we caution
readers not to place undue reliance on any forward-looking statements. Readers should specifically consider the
various factors which could cause actual events or results to differ materially from those indicated by our
forward-looking statements. Unless otherwise required by applicable securities laws, we do not intend, nor do we
undertake any obligation, to update or revise any forward-looking statements contained in this Circular to
reflect subsequent information, events, results or circumstances or otherwise.

INFORMATION CONTAINED IN THIS CIRCULAR

No person has been authorized to give information or to make any representations in connection with the
Arrangement other than those contained or incorporated by reference in this Circular and, if given or made, any
such information or representations should not be relied upon in making a decision as to how to vote on the
Arrangement Resolution or to be considered to have been authorized by the Company, Purchaseco or the
Controlling Shareholder.

This Circular does not constitute the solicitation of a proxy by any person in any jurisdiction in which such a
solicitation is not authorized or in which the person making such a solicitation is not qualified to do so or to any
person to whom it is unlawful to make such a solicitation.

Shareholders should not construe the contents of this Circular as legal or financial advice and should
consult with their own professional advisors in considering the relevant legal or financial and other matters
contained in this Circular.



DOCUMENTS INCORPORATED BY REFERENCE

The following documents of the Company have been filed with the securities regulatory authority in each of
the provinces and territories of Canada, and are specifically incorporated by reference into, and form an integral
part of, this Circular:

a.

b.

the AIF;

the 2012 Notice of Annual Meeting of Shareholders and Management Proxy Circular dated
March 20, 2012;

the Audited Annual Financial Statements dated December 31, 2011 and Management’s Discussion and
Analysis; and

the Unaudited Interim Consolidated Financial Statements dated September 30, 2012 and the
Management’s Discussion and Analysis of Financial Condition and Results of Operations for the
three-month and nine-month period ended September 30, 2012.



SUMMARY

The following summarizes certain material information contained elsewhere in this Circular. This summary
is not intended to be complete and is qualified in its entirety by the more detailed information appearing
elsewhere in this Circular, including the documents incorporated by reference herein. You are urged to carefully
read this entire Circular and the documents incorporated by reference in this Circular. All capitalized terms
used in this Circular but not otherwise defined herein have the meaning set forth under “Glossary of Terms”

The Meeting

This Meeting is to be held at The Albany Club, 91 King Street East, Toronto, Ontario, M5C 1G3, Canada at
the hour of 9:00 a.m. (Toronto time), on Thursday, March 14, 2013. The Board has fixed the Record Date as the
close of business on January 24, 2013. Only holders of Class A Shares and Class B Shares at the close of business
on the Record Date are entitled to receive notice of and vote at the Meeting.

The Arrangement

If the Arrangement is approved by the Shareholders and the Court, and the other conditions to the closing
as set out in the Arrangement Agreement are either satisfied or waived, the Company will file the Articles of
Arrangement to give effect to the Arrangement. The Arrangement contemplates the elimination of the
Company’s dual-class share structure through:

e Purchaseco’s purchase of all of the issued and outstanding Class A Shares in exchange for Purchaseco
Shares on a 1:1 basis; and

e Purchaseco’s purchase of all of the issued and outstanding Class B Shares in exchange for consideration
of $43.43 in cash or 1.1 Purchaseco Shares per Class B Share, such that (subject to fractions) 90% of the
total consideration for the Class B Shares is paid in cash and 10% is paid in Purchaseco Shares. For
example, where a Class B Shareholder holds 100 Class B Shares, the consideration that would be received
would be: $3,908.70 [100 x $43.43 X 90%] in cash and 11 new Purchaseco Shares [100 X 1.1 x 10%].
For greater certainty, Class B Shareholders are not entitled to elect the form of consideration to be
received under the Arrangement.

Purchaseco and the Company will thereafter amalgamate under the name ShawCor Ltd. (“New ShawCor”),
with each Purchaseco Share becoming a New Common Share and a special dividend of $1.00 per share being
paid following closing on all of the New Common Shares. As a result of the amalgamation and immediately
following the Arrangement, New ShawCor will have a single class of voting equity securities.

Pro Forma Consolidated Capitalization Table

The following table sets out the consolidated capitalization of New ShawCor as at the dates indicated
before and after the completion of the Arrangement. This table should be read in conjunction with the financial
statements incorporated by reference into this Circular and the unaudited pro forma financial statements giving
effect to the Arrangement included in this Circular.

As at As at
September 30, 2012 September 30, 2012
Before Giving Effect to  After Giving Effect to
the Arrangement the Arrangement
(unaudited) (unaudited)
Cash . ... e 345,500 118,077
LongTerm Debt . .. ... ... — 347,400
Shareholders’ Equity . . . ....... ... .. ... 913,563 340,070
Total Capitalization. . .. ... .. ... 913,563 687,470
Class A Shares Issued . . . .......... ... ... 57,428,092 —
Class B Shares Issued ... .............. . ... 12,784,335 —
New Common Shares Issued .. ........................... — 58,834,369




Background to the Proposed Arrangement

The Company’s dual class share structure was originally created through a capital reorganization
transaction that was undertaken in 1988. The purpose of the capital reorganization was to allow the Company to
raise new capital while permitting the then controlling shareholders to maintain control of the Company though
their continued ownership of Class B Shares.

On August 30, 2012, for personal reasons, the indirect controlling shareholder of ShawCor, Ms. Virginia L.
Shaw, indicated to the Board that she was prepared to consider a possible sale of her indirectly held shares in
ShawCor, and that she felt that all Shareholders should be offered the opportunity to participate in such a sale
transaction. In that context, she requested that a special committee be constituted and that it work closely with
Ms. Shaw and her representatives.

Recommendations of the Special Committee and the Board

The Special Committee unanimously recommended, based on the considerations set out below, that the
Board approve the entering into by the Company of the Arrangement Agreement and recommend that
Shareholders vote in favour of the Arrangement Resolution. The Special Committee also determined, based on
its overall consideration of procedural and substantive factors relating to the Arrangement, that the proposed
arrangement is in the best interests of the Company and is fair and reasonable in the circumstances. Based on,
among other things, the recommendation of the Special Committee, the Board approved the entering into by
the Company of the Arrangement Agreement, determined that the Arrangement is in the best interests of the
Company and is fair and reasonable in the circumstances, and recommended that Shareholders vote in favour of
the Arrangement Resolution.

All members of the Board (other than Ms. Virginia L. Shaw and Mr. Leslie Hutchison, who are spouses and
therefore associated persons) voted in favour of this recommendation. Ms. Shaw and Mr. Hutchison having
declared their interest in the Arrangement, did not vote on the Arrangement.

The Board recommends that the Shareholders vote in favour of the Arrangement Resolution.

Reasons for Recommendations of the Special Committee

In its review of the proposed Arrangement, the Special Committee considered a number of factors that it
characterized as either positive (for approval) or negative (against approval) in arriving at its conclusions. In
doing so, it considered issues of procedural fairness and substantive fairness in respect of the proposed
Arrangement.

The Special Committee held a number of meetings with TD Securities, its financial advisors, and Stikeman
Elliott LLP, its legal advisors, and considered a range of possible strategic alternatives, as well as the potential
parameters for a transaction involving an offer for all of the Class B Shares that would, with the consent of the
Class A Shareholders and Class B Shareholders, collapse the Company’s dual-class share structure. The Special
Committee was of the view that, if acceptable terms could be reached with the Controlling Shareholder, then a
transaction that would collapse the Company’s dual-class share structure would be worth pursuing, in that it
could, among other things:

* Allow the Company to eliminate the Class B Shares, which do not otherwise have a “sunset” provision,
thereby transferring control to the general market.

* Result in a widely held single class structure, which could be expected to increase the shareholder base
and enhance liquidity for Shareholders.

* Eliminate any overhang related to the Controlling Shareholder’s possible sale of its shares, and resolve
the resulting uncertainty to the Shareholders and other stakeholders of the Company, including
management, employees, customers and suppliers.

e Provide the Company with enhanced financing flexibility going forward.




Over a series of meetings, TD Securities provided detailed financial and market advice to the Special
Committee as to the potential parameters of such a transaction, and the Special Committee also sought input
from management on key points and advice from Stikeman Elliott. As the Special Committee formulated its
views on potential transactions involving the Class B Shares, key considerations which it considered, and on
which it received advice from TD Securities and Stikeman Elliott and input from management of the Company,
included, among others:

* The total premium payable to the Class B Shareholders under any such transaction, and the total
economic dilution to the Class A Shareholders arising from the transaction, including in light of relevant
historical precedents, and in particular those involving shares with “coat-tails”.

* The impact of any recapitalization transaction on earnings per share and on the trading value of the
Class A Shares.

* The size of any special dividend to be paid to the Class A Shareholders in connection with such
a transaction.

e The total leverage that could reasonably be taken on by the Company to fund any transaction in light of
management forecasts for the business, comparable company leverage levels, financing alternatives and
the deleveraging profile of the business, and the degree to which such leverage might limit the capital
structure flexibility of the Company, including for future acquisitions or in the event of an adverse change
in business conditions.

* The settled trading price range for the Class A Shares and Class B Shares of the Company based on
historical trading and comparable company analysis.

Court Approval

The Arrangement requires Court approval under the CBCA. The court proceeding necessary to obtain that
approval was commenced on Monday, February 4, 2013 by Notice of Application to the Court. On Monday,
February 11, 2013, prior to the mailing of this Circular, the Interim Order was granted providing for the calling
and holding of the Meeting and other certain procedural matters. A copy of the Interim Order is attached as
Schedule C to this Circular.

Subject to requisite approvals of the Arrangement Resolution by Shareholders at the Meeting, the hearing
in respect of the Final Order is currently scheduled to take place on Monday, March 18, 2013 at 10:00 a.m.
(Toronto time) in the Court at 330 University Avenue, Toronto, Ontario. A copy of the Notice of Application for
the Final Order is attached as Schedule E to this Circular.

Closing Conditions and Termination

Certain conditions to the closing of the Arrangement are set out in the Arrangement Agreement. Assuming
that the conditions to the closing of the Arrangement are satisfied or waived, the Arrangement is expected to be
implemented on or about Wednesday, March 20, 2013.

Dissent Rights

The Interim Order provides that each registered Class A Shareholder and registered Class B Shareholder
will have the right to dissent and, if the Arrangement becomes effective, to have his, her or its Shares purchased
by Purchaseco in exchange for a cash payment equal to the fair value of his, her or its Shares as of the close of
business on the day before the Arrangement Resolution was adopted. In order to validly dissent, any such
registered Shareholder must not vote any Class A Shares or Class B Shares in respect of which Dissent Rights
have been exercised in favour of the Arrangement Resolution, must provide the Company with written objection
to the Arrangement by 4:30 p.m. (Toronto time) on Wednesday, March 13, 2013, the Business Day immediately
preceding the time of any adjourned or postponed Meeting, and must otherwise comply with the dissent
procedures. A Non-Registered Holder who wishes to exercise Dissent Rights must arrange for the registered




Class A Shareholder or registered Class B Shareholder holding its Class A Shares or Class B Shares to deliver
the Dissent Notice.

Certain Canadian Federal Income Tax Considerations

Subject to the assumptions and limitations described under “Certain Canadian Federal Income Tax
Considerations”, the exchange of Class A Shares for Purchaseco Shares under the Arrangement will occur on a
tax-deferred basis, and will not give rise to a capital gain (or capital loss) to a Shareholder unless such
Shareholder elects to report such capital gain or capital loss in its income tax return for the year in which the
exchange occurs. The exchange of Class B Shares for cash and Purchaseco Shares will generally give rise to a
capital gain (or capital loss). A Class B Shareholder who is resident, or deemed to be resident, in Canada for the
purposes of the Tax Act will generally be required to include one-half (}2) of any capital gain in computing its
income for the year. A Class B Shareholder who is not resident, and is not deemed to be resident, in Canada for
the purposes of the Tax Act will not generally be subject to tax under the Tax Act on any capital gain arising on
the disposition of the Class B Shares unless (i) such shares are “taxable Canadian property” of such Shareholder
at the time of the disposition, and (ii) such Shareholder is not entitled to an exemption from taxation in Canada
on the disposition of such shares under the terms of an applicable income tax convention or treaty. Holders of
Purchaseco Shares will realize neither a capital gain nor a capital loss in respect of the amalgamation of
Purchaseco and ShawCor under the Arrangement.

A holder of the New Common Shares that is resident, or deemed to be resident, in Canada for purposes of
the Tax Act will be required to include the Special Dividend in computing its income for the year. A holder of
the New Common Shares that is neither resident, nor deemed to be resident, in Canada for purposes of the
Tax Act will be subject to withholding tax on the Special Dividend at a rate of 25% of the gross amount of the
Special Dividend, unless the rate is reduced by an applicable tax convention or treaty.

Risks Relating to the Arrangement

The risk factors set out under the heading “Risk Factors” in this Circular should be carefully considered by
Shareholders in evaluating whether to approve the Arrangement Resolution.




GLOSSARY OF TERMS

The following glossary of terms used in this Circular, but not including the Schedules, is provided for ease
of reference:

“affiliate” has the meaning ascribed thereto in National Instrument 45-106 — Prospectus and Registration
Exemptions;

“AIF” means the Annual Information Form of the Company for the year ended December 31, 2011;

“Arrangement” means an arrangement under Section 192 of the CBCA on the terms and subject to the
conditions set out in the Plan of Arrangement, subject to any amendments or variations to the Plan of
Arrangement made in accordance with the terms of the Arrangement Agreement or made at the direction of the
Court in the Final Order with the consent of the Company, Purchaseco and the Controlling Shareholder, each
acting reasonably;

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement to be considered by
the Shareholders at the Meeting, substantially in the form of Schedule B;

“Articles of Arrangement” means the articles of arrangement of the Company in respect of the Arrangement that
are required by the CBCA to be filed with the Director after the Final Order is made in order for the
Arrangement to become effective;

“associate” has the meaning ascribed thereto in the Securities Act (Ontario);
“Board” means the board of directors of the Company;

“Business Day” means any day on which commercial banks are generally open for business in Toronto, Ontario,
other than a Saturday, a Sunday or a day observed as a statutory holiday in Toronto, Ontario;

“CBCA” means the Canada Business Corporations Act;

“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant to
Section 192 of the CBCA in respect of the Articles of Arrangement;

“Circular” means this management information circular, including all schedules and exhibits thereto and any
amendments or supplements thereto;

“Class A Letter of Transmittal” means the letter of transmittal sent to requested holders of the Class A Shares for
use in connection with the Arrangement;

“Class A Shares” means the Class A subordinate voting shares in the capital of the Company;
“Class A Shareholders” means the registered or beneficial holders of Class A Shares, as the context requires;

“Class B Letter of Transmittal” means the letter of transmittal sent to holders of the Class B Shares for use in
connection with the Arrangement;

“Class B Shares” means the Class B multiple voting shares in the capital of the Company;
“Class B Shareholders” means the registered or beneficial holders of Class B Shares, as the context requires;
“Company” or “ShawCor” means ShawCor Ltd.;

“Company DSU Grant” means any grants of deferred share units issued by the Company pursuant to the deferred
share unit plan for directors, and includes grants of deferred share units that are credited to a director’s account
as dividend equivalents pursuant to such plan;

“Company ESUP Award” means any awards granted under the employee share unit plan of the Company
providing for the grant of restricted awards or performance awards;

“Company Options” means the options to purchase Class A Shares granted pursuant to the Company’s Employee
Stock Option Plan — 2001 (as amended);

“Compensation Committee” means the compensation committee of the Board;



“Competition Act” means the Competition Act (Canada);

“Controlling Shareholder” means Shaw International S.a r.l;

“Court” means the Ontario Superior Court of Justice;

“CRA” means Canadian Revenue Agency and any successor thereto;
“Depositary” means Canadian Stock Transfer Company Inc.;

“Director” means the Director appointed under Section 260 of the CBCA;

“Dissent Notice” means a written objection to the Arrangement Resolution received from registered Class A
Shareholders or registered Class B Shareholders who wish to exercise their Dissent Rights in respect of the
Arrangement;

“Dissent Rights” means the rights of dissent of a registered Class A Shareholder or registered Class B
Shareholder granted pursuant to the Plan of Arrangement and the Interim Order;

“Dissenting Shareholders” means a registered holder of Class A Shares and/or Class B Shares who has validly
exercised his, her or its Dissent Rights and has not withdrawn or been deemed to have withdrawn such exercise
of Dissent Rights, but only in respect of the Class A Shares and/or Class B Shares in respect of which Dissent
Rights are validly exercised by such holder;

“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Arrangement;

“Effective Time” means 12:01 a.m. (Toronto time), or such other time as may be specified in writing by the
Company with the consent of Purchaseco and the Controlling Shareholder, each acting reasonably, on the
Effective Date;

“Final Order” means the final order of the Court approving the Arrangement as such order may be amended by
the Court (with the consent of the Company, Purchaseco and the Controlling Shareholder, each acting
reasonably) at any time prior to the Effective Time or, if appealed, then, unless such appeal is withdrawn or
denied, as affirmed or as amended on appeal;

“Governmental Entity” means any (i) multinational, federal, provincial, state, regional, municipal, local or other
government, governmental or public department, central bank, court, tribunal, arbitrator or arbitral body,
commission, board, bureau or agency, domestic or foreign, (ii) self-regulatory organization or stock exchange,
including the TSX, (iii) subdivision, agent, commission, board or authority of any of the foregoing, or (iv) quasi-
governmental or private body exercising any regulatory, expropriation or taxing authority under or for the
account of any of the foregoing;

“Interested Shareholders” means (i) the Controlling Shareholder and any of its affiliates or associates, and
(ii) any other Shareholders whose votes would be excluded for the purposes of “minority approval” (as described
in Part 8 of National Instrument 61-101 — Protection of Minority Security Holders in Special Transactions);

“Interim Order” means the interim order of the Court providing for, among other things, the calling and holding
of the Meeting, as such order may be amended by the Court with the consent of the Company, Purchaseco and
the Controlling Shareholder, each acting reasonably;

“Intermediary” may include, among others, banks, trust companies, securities dealers or brokers and trustees or
administrators of self-administered registered retirement savings plans, registered retirement income funds,
registered education savings plans and similar plans, that the Non-Registered Holder deals with in respect of
the Shares;

“Kingsdale” means Kingsdale Shareholder Services Inc.;

“Letters of Transmittal” means collectively, the Class A Letter of Transmittal and the Class B Letter
of Transmittal;

“Lien” means any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement, lien,
charge, claim, deemed trust, security interest, easement or encumbrance, or preference, priority or other security
agreement or preferential arrangement of any kind or nature whatsoever (including any lease or title retention



agreement, any financing lease having substantially the same economic effect as any of the foregoing, and the
filing of, or agreement to give, any financing statement perfecting a security interest under the Personal Property
Security Act (Ontario) or comparable notice filing under the law of any other jurisdiction, or any option, warrant,
right or privilege capable of becoming a transfer, sale, assignment, exchange, gift, donation, mortgage, pledge,
charge, encumbrance, grant of security interest or other disposition of securities where possession, legal title,
beneficial ownership or the economic risk or return associated with such securities passes directly or indirectly
from one person to another or to the same person in a different legal capacity, whether or not for value, whether
or not voluntary and however occurring, or any binding voting agreement, understanding or arrangement);

“Material Adverse Change” means any change, effect, condition, development, event, occurrence or set of facts or
circumstances that is, or would reasonably be expected to be, material and adverse to the business, properties,
assets, liabilities (whether absolute, accrued, contingent or otherwise), capitalization, condition (financial or
otherwise), operations, results of operations, claims, rights or privileges (Whether contractual or otherwise) of
the Company and its Subsidiaries, taken as a whole;

“Meeting” means the special meeting of the Shareholders, including any adjournment or postponement thereof,
to be called and held in accordance with the terms of the Arrangement Agreement and the Interim Order, to
consider and if deemed advisable, to approve, the Arrangement Resolution;

“Meeting Materials” means this Circular and the accompanying Notice of Meeting together with the forms of
proxy and letters of transmittal;

“New Common Shares” means the common shares in the capital of New ShawCor;

“New ShawCor” means the corporate entity formed by the amalgamation of Purchaseco and ShawCor pursuant to
the Plan of Arrangement;

“New ShawCor DSU Grant” is any Company DSU Grant, that has not been settled prior to the Effective Time,
pursuant to the Plan of Arrangement;

“New ShawCor ESUP Award” is any Company ESUP Award, that has not been settled prior to the Effective Time,
whether vested or unvested, pursuant to the Plan of Arrangement;

“New ShawCor Option” is any Company Option that has not been duly exercised prior to the Effective Time,
whether vested or unvested, pursuant to the Plan of Arrangement;

“Non-Registered Holder” means a beneficial owner of Class A Shares or Class B Shares that are registered either
in the name of the Intermediary or the clearing agency (such as CDS Clearing and Depository Services Inc.) of
which the Intermediary is a participant, or its nominee;

“Outside Date” means June 30, 2013 or such other date as may be mutually agreed from time to time by the
Parties, provided, however, that if the closing of the Arrangement is delayed by (a) an injunction or order made
by a Governmental Entity, (b) the failure to obtain any regulatory approvals referred to in the Arrangement
Agreement, or (c) an appeal of the Final Order or the Final Order not having yet been obtained, then, provided
that such injunction or order is being contested or appealed, the Regulatory Approvals are actively being sought,
or the Final Order is being actively sought, as applicable, the Outside Date shall be extended until the earlier of
(i) 60 days following such date and (ii) the fifth Business Day following the date on which such injunction or
order ceases to be in effect or the Final Order is upheld on appeal or obtained, as applicable;

“Party” or “Parties” means a signatory to the Arrangement Agreement;

“Person” includes any individual, firm, partnership, limited partnership, limited liability partnership, joint
venture, venture capital fund, limited liability company, unlimited liability company, S.a r.l, association, trust,
trustee, heir, executor, administrator, legal personal representative, estate, group, body corporate, corporation,
unincorporated association or organization, Governmental Entity, syndicate or other entity, whether or not
having legal status;

“Plan of Arrangement” means the plan of arrangement substantially in the form attached as Schedule A, subject
to any amendments or variations thereto made in accordance with the terms of the Arrangement Agreement or



the Plan of Arrangement or made at the direction of the Court in the Final Order (with the consent of the
Company, Purchaseco and the Controlling Shareholder, each acting reasonably);

“Purchaseco” means Seaborn Acquisition Inc. (formerly known as 8404810 Canada Inc.), which will amalgamate
with the Company at the Effective Time under the name ShawCor Ltd.;

“Purchaseco Shares” means the common shares issued by Purchaseco pursuant to the Arrangement, which will
become the New Common Shares under the Arrangement upon the amalgamation of Purchaseco and ShawCor;

“Record Date” means the record date for the Meeting, which is the close of business on January 24, 2013;

“Representative” means, with respect to any person, any of such person’s (or any of its affiliates’) officers,
directors, employees, representatives (including any financial or other advisor) or other agents;

“securities laws” means the Securities Act (Ontario), together with all other applicable rules and regulations
thereunder;

“Shareholders” means, collectively, the Class A Shareholders and the Class B Shareholders;
“Shares” shall mean the Class A Shares and/or the Class B Shares;

“Special Committee” means the special committee of independent members of the Board, appointed to deal with,
among other things, the Arrangement;

“Special Dividend” means, in respect of each New Common Share, a dividend of $1.00 payable in accordance with
the terms of the Plan of Arrangement;

“Subsidiary” has the meaning ascribed thereto in National Instrument 45-106 — Prospectus and Registration
Exemptions;

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder; and

“TSX” means the Toronto Stock Exchange.
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THE BUSINESS OF THE MEETING
The information contained in this Circular is provided in connection with the solicitation of proxies by and
on behalf of management of ShawCor for use at the Meeting of the Company.
Date, Time and Place of Meeting

This Circular is being provided to Shareholders in connection with the Meeting to be held at The Albany
Club, 91 King Street East, Toronto, Ontario, M5C 1G3, Canada at the hour of 9:00 a.m. (Toronto time), on
Thursday, March 14, 2013.

Record Date

January 24, 2013 is the record date for the Meeting (the “Record Date”). Only Shareholders of record as of
the close of business on the Record Date are entitled to receive notice of and to attend (in person or by proxy)
and vote at the Meeting.

Special Business to be Conducted at the Meeting

At the Meeting, Shareholders will be asked to consider and, if determined advisable, to approve the
Arrangement Resolution. The full texts of the form of Plan of Arrangement and the Arrangement Resolution
are attached as Schedule A and Schedule B to this Circular.

Votes

Each Class A Share is entitled to one vote per share and each Class B Share is entitled to 10 votes per share
at the Meeting. As of February 11, 2013, there are 57,524,150 Class A Shares and 12,760,635 Class B Shares of
ShawCor issued and outstanding.

Required Shareholder Approvals

In order to proceed and in addition to approval by the Court, the Arrangement Resolution must be
approved at the Meeting by:

i. two thirds of the votes cast by Class A Shareholders and Class B Shareholders, voting together as if a
single class, present in person or represented by proxy;

ii. a simple majority of the votes cast by Class A Shareholders present in person or represented by proxy,
excluding the votes attached to Class A Shares held by Interested Shareholders; and

iii. a simple majority of the votes cast by Class B Shareholders present in person or represented by proxy,
excluding the votes attached to Class B Shares held by Interested Shareholders.

Notwithstanding the approval of the Arrangement Resolution, the Company reserves the right not to
proceed with the Arrangement in accordance with the terms of the Arrangement Agreement and the Plan
of Arrangement.

Forms of Proxy

If you are a registered Class A Shareholder or Class B Shareholder, you are entitled to vote your Shares in
respect of the Arrangement Resolution. You will have received a form of proxy together with this Circular in
respect of such Shares.
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HOW TO VOTE YOUR SHARES
Solicitation of Proxies

This solicitation of proxies is made on behalf of the management of the Company for use at the Meeting
and every adjournment thereof for the purposes set forth in the accompanying Notice of Meeting. The
solicitation will be primarily by mail, but proxies may also be solicited personally or by telephone or other means
of telecommunication by directors, officers or employees of the Company and Kingsdale. The cost of solicitation
by management will be borne by the Company.

Appointment

The persons named in the enclosed form of proxy are directors or officers of the Company. A Shareholder
has the right to appoint some other person to represent the Shareholder at the Meeting. A Shareholder desiring
to appoint some other person to represent him or her at the Meeting may do so by inserting such person’s name
in the blank space provided in the form of proxy or by completing another proper form of proxy. In either case,
the Shareholder must deliver or send the completed form of proxy to the Company’s transfer agent,
CIBC Mellon Trust Company, c/o Canadian Stock Transfer Company Inc., PO. Box 721, Agincourt, Ontario,
MI1S 0A1, Canada, Attention: Proxy Department or fax to (416) 368-2502 or (866) 781-3111 (toll-free in North
America). Proxies must be received by the transfer agent not later than Tuesday, March 12, 2013 at 9:00 a.m.
(Toronto time). The time limit for deposit of proxies may be waived or extended by the Chair of the Meeting at his
or her discretion without notice.

Revocation of Proxies

A Shareholder who has given a proxy may revoke it by instrument in writing executed by the Shareholder or
by his, her or its attorney authorized in writing and deposited either at the registered office of the Company at
any time up to and including the last business day preceding the day of the Meeting, or any adjournment thereof,
or with the Chair of the Meeting on the day of the Meeting, or any adjournment thereof, or in any other manner
permitted by law.

Proxy Voting

The enclosed forms of proxy confer discretionary authority upon the persons named therein with respect to
amendments or variations to matters identified in the Notice of Meeting and to other matters which may
properly come before the Meeting. At the time of printing of this Circular, the management of the Company
knows of no such amendment, variation or other matter expected to come before the Meeting other than the
matters referred to in the Notice of Meeting. If any matters which are not now known should properly come
before the Meeting, the persons named in the accompanying forms of proxy will vote on such matters in
accordance with their best judgment.

If you have not specified how you want your shares to be voted, your shares will be voted FOR approval of the
Arrangement Resolution.

Voting by Non-Registered Holders

Only registered Shareholders or the persons they appoint as their proxies are permitted to vote at the
Meeting. However, in many cases, Class A Shares or Class B Shares beneficially owned by a person
(a “Non-Registered Holder”) are registered either:

a. in the name of an intermediary (an “Intermediary”) (which may include, among others, banks, trust
companies, securities dealers or brokers and trustees or administrators of self-administered registered
retirement savings plans, registered retirement income funds, registered education savings plans and
similar plans) that the Non-Registered Holder deals with in respect of the shares; or

b. in the name of a clearing agency (such as the CDS Clearing and Depository Services Inc.) of which the
Intermediary is a participant, or its nominee.
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In accordance with applicable regulatory requirements, the Company has distributed copies of the Circular
and the accompanying Notice of Meeting together with forms of proxy or voting instruction forms, as applicable
(collectively, the “Meeting Materials™) to the clearing agencies and Intermediaries for onward distribution to
Non-Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a
Non-Registered Holder has waived the right to receive them. Frequently, Intermediaries will use service
companies to forward the Meeting Materials to Non-Registered Holders. Generally, Non-Registered Holders
who have not waived their right to receive Meeting Materials will either:

i. be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile
stamped signature), which is restricted as to the number and class of Shares beneficially owned by the
Non-Registered Holder but which is not otherwise completed. Since the Intermediary has already
signed the form of proxy, this form of proxy is not required to be signed by the Non-Registered Holder
when submitting the proxy. In this case, the Non-Registered Holder who wishes to vote by proxy should
otherwise properly complete the form of proxy and deliver it; or

ii. more typically, be given a voting instruction form which must be completed and signed by the
Non-Registered Holder and returned to the Intermediary or its service company in accordance with
the directions accompanying the voting instruction form. A Non-Registered Holder receiving a voting
instruction form cannot use that voting instruction form to vote Shares directly at the Meeting; rather
the voting instruction form must be returned to the Intermediary well in advance of the Meeting in
order to have the Non-Registered Holder’s Shares voted.

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of
the Class A Shares and Class B Shares which they beneficially own. A Non-Registered Holder who has received
a pre-signed form of proxy as mentioned in (i) above and who wishes to attend and vote at the Meeting in person
(or to have another person attend and vote on behalf of the Non-Registered Holder) should print the
Non-Registered Holder’s (or such other person’s) name in the blank space provided for that purpose in the first
paragraph of the proxy form or, in the case of a voting instruction form, follow the corresponding instructions on
that form. In either case, Non-Registered Holders should carefully follow the instructions of their Intermediary
and its service company, as applicable.

ARRANGEMENT MECHANICS
Letters of Transmittal

Included with this Circular, in the case of registered Shareholders, is the Class A Letter of Transmittal and
the Class B Letter of Transmittal. In order to receive the consideration for their Class A Shares or Class B
Shares, as applicable, registered Shareholders must complete and sign the applicable Letter of Transmittal and
deliver it, together with certificates representing their Class A Shares and/or Class B Shares and the other
required documents, to the Depositary in accordance with the instructions contained in the applicable Letters of
Transmittal. Despite the foregoing, holders of Class A Shares may elect to hold on to these share certificates
which will continue to represent an equal number of New Common Shares.

The Letters of Transmittal contain procedural information relating to the Arrangement and should be
reviewed carefully. The deposit of Class A Shares or Class B Shares pursuant to the procedures in the Letters of
Transmittal will constitute a binding agreement among the depositing Shareholder, the Company and
Purchaseco upon the terms and subject to the conditions of the Plan of Arrangement.

Copies of the Letters of Transmittal may be obtained by contacting the Depositary. The Letters of
Transmittal will also be available on SEDAR at www.sedar.com under the Company’s profile.

The Company and Purchaseco reserve the right to waive or not to waive any and all errors or other
deficiencies in any Letters of Transmittal or other document and any such waiver or non-waiver will be binding
upon the affected Shareholder. The granting of a waiver to one or more Shareholders does not constitute a
waiver for any other Shareholder. The Company and Purchaseco reserve the right to demand strict compliance
with the terms of the Letters of Transmittal and the Arrangement. The method used to deliver the Letters of
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Transmittal and any accompanying certificates representing the Shares is at the option and risk of the holder
surrendering them, and delivery will be deemed effective only when such documents are actually received by the
Depositary. The Company recommends that the necessary document be hand delivered to the Depositary, and a
receipt obtained therefor; otherwise the use of registered mail with return receipt requested, and with proper
insurance obtained, is recommended.

Any Shareholders whose Class A Shares or Class B Shares are registered in the name of a broker,
investment dealer, bank, trust company, trustee or other nominee should contact that nominee for assistance in
depositing their Class A Shares or Class B Shares and should follow the instructions of such nominee in order to
deposit their Shares.

U.S. Holders — Information Reporting and Backup Withholding

Payments of cash made to U.S. holders under the Arrangement, including the exercise of a Dissent Right
under the Arrangement, and payments of cash or property made to U.S. holders relating to proceeds arising
from the sale or other taxable disposition of, a Class B Share, generally may be subject to information reporting
requirements and may be subject to backup withholding (currently at the rate of 28%) unless the U.S. holder
provides an accurate taxpayer identification number or otherwise demonstrates that it is exempt. For more
information, please see the Letters of Transmittal.

In addition, for taxable years beginning after March 18, 2010, new legislation requires certain U.S. holders
who are individuals that hold certain foreign financial assets (which may include Class A Shares or Class B
Shares) to report information relating to such assets, subject to certain exceptions. U.S. holders should consult
their tax advisors regarding the effect, if any, of this legislation on their ownership and disposition of the Class A
Shares or Class B Shares.

Exchange of ShawCor Share Certificates

Following the later of the Effective Date and the surrender to the Depositary for cancellation of a
certificate which immediately prior to the Effective Time represented outstanding Class A Shares or Class B
Shares that were exchanged under the Agreement, together with a duly completed and executed Class A Letter
of Transmittal or Class B Letter of Transmittal and such additional documents and instruments as the
Depositary may reasonably require, the former holder of such surrendered certificate will be entitled to receive
in exchange therefor, the New Common Shares and/or the cash which such Shareholder has the right to receive
under the Arrangement for such Class A Shares and Class B Shares, and any certificate so surrendered will
forthwith be cancelled. Despite the foregoing, holders of Class A Shares may elect to hold on to these share
certificates, which will continue to represent an equal number of New Common Shares upon completion of the
Arrangement.

As soon as practicable following the later of the Effective Date and the date of deposit by a former holder
with the Depositary of a duly completed Class A Letter of Transmittal or Class B Letter of Transmittal and the
certificates representing Class A Shares or Class B Shares or other documentation as provided in the Letters of
Transmittal, Purchaseco shall cause the Depositary to:

(a) forward or cause to be forwarded by first class mail (postage prepaid) to the Shareholder at the address
specified in the Class A Letter of Transmittal or Class B Letter of Transmittal;

(b) if requested by the holder in the Class A Letter of Transmittal or Class B Letter of Transmittal, make
available at the office of the Depositary specified in the Class A Letter of Transmittal or Class B Letter
of Transmittal for pick-up by the holder; or

(c) if the Class A Letter of Transmittal or Class B Letter of Transmittal neither specifies an address as
described in (a) above nor contains a request as described in (b) above, forward or cause to be
forwarded by mail (postage prepaid) to the Shareholder at the address of such holder as shown on the
share register maintained by the Company as at the Effective Time,

a direct registration system statement (“DRS Statement”) or certificates representing the number of
New Common Shares issuable to such Shareholder as determined in accordance with the provisions of the Plan
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of Arrangement and/or a cheque representing the amount of cash to which such Shareholder is entitled to, if
any, as determined in accordance with the provisions of the Plan of Arrangement.

No Shareholder shall be entitled to receive any consideration with respect to the deposited Class A Shares
or Class B Shares other than the DRS Statement or certificates representing the New Common Shares and/or
the amount of cash to which such Shareholder is entitled as determined in accordance with the provisions of the
Plan of Arrangement.

If you are a beneficial holder of Class A Shares or Class B Shares, please contact your broker or other
Intermediary to instruct them to deposit your shares to the Arrangement. Your broker should do so prior to the
Meeting Date in order to receive your entitlement as soon as possible after closing of the Arrangement.

Please also note that, if you are a registered holder of Class B Shares, in order to receive the cash
consideration for your Class B Shares, you must submit the accompanying Class B Letter of Transmittal,
together with your share certificates representing your Class B Shares to the Depositary. Please refer to the
Class B Letter of Transmittal for instructions in that regard.

If you have any questions relating to the deposit of your Shares to the Arrangement, please contact the
Depositary.

Lost Certificates

If any certificate representing Class A Shares or Class B Shares has been lost, stolen or destroyed, the
registered holder of such Class A Shares or Class B Shares should complete the applicable Letters of Transmittal
as fully as possible and forward it, together with a letter describing the loss, theft or destruction, to the
Depositary. The Depositary will assist in making arrangements for the necessary affidavit (which will include a
bonding requirement) for payment of the consideration in accordance with the Arrangement. Further details are
set out in the Letters of Transmittal. As a condition precedent to the delivery of the consideration in exchange
for Class A Shares or Class B Shares represented by certificates which have been lost, stolen or destroyed, the
registered holder thereof will be required to indemnify the Company, Purchaseco and the Depositary against
any claim that may be made against the Company, Purchaseco or the Depositary with respect to such lost, stolen
or destroyed certificate.

Cancellation of Rights after Six Years

Any certificate which immediately before the Effective Date represented Class B Shares and which has not been
duly surrendered, with all other documents required by the Depositary, on or before the sixth anniversary of the
Effective Date, will cease to represent any claim against or interest of any kind or nature in the Company,
Purchaseco or the Depositary. On such date, all New Common Shares and/or cash to which the former holder of
such certificates was entitled shall be deemed to have been surrendered to Purchaseco. Accordingly, persons who
deposit certificates for Class B Shares after the sixth anniversary of the Effective Date will not receive New Common
Shares, will not own any interest in New ShawCor, and will not be paid any cash or other compensation.

BACKGROUND TO THE PROPOSED ARRANGEMENT

The following is a summary of the principal events leading up to the proposed arrangement, the initial
strategic review process, the discussions with the Controlling Shareholder, the role of the Special Committee and
the steps and discussions between the Company and the Controlling Shareholder and its affiliates leading to the
current proposed arrangement subject to Board approval and the receipt of a fairness opinion, which is attached
to this Circular as Schedule G.

Overview of the Dual-Class Share Structure

The Company’s dual class share structure was originally created through a capital reorganization
transaction that was undertaken in 1988. At the time, the existing common shares of the Company were
converted into Class A Shares, and the then current common shareholders received additional Class B Shares as
a stock dividend. The purpose of the capital reorganization was to allow the Company to raise new equity capital
while permitting the then controlling shareholders, Mr. Leslie E. Shaw and his siblings, Mr. James R. Shaw,
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Mrs. Bertha Atkinson and Mrs. Dolly MacDonald, to maintain control of the Company through their continued
ownership of Class B Shares. This was effected by granting the Class A Shares the right to one vote per share,
and the Class B Shares the right to ten votes per share. The two classes of shares were otherwise substantially
identical, except that the Class A Shares carried a slight dividend preference and enjoyed the benefits of
“coat-tail” protection in the event of an exclusionary offer for the Class B Shares.

Under the “coat-tail” provisions and applicable Canadian take-over bid laws, a Class B Shareholder is entitled
to sell those shares to a person who would as a result hold 20% or more of the Class B Shares for up to a 15%
premium to the then market price without triggering any requirement on the part of the purchaser to make a formal
tender offer to the other Class B Shareholders, and without triggering the right of the Class A Shareholders to
participate on similar terms. As a result, control of ShawCor could be transferred by the Controlling Shareholder in
its discretion at any time, subject to this 15% cap on any premium paid to the Controlling Shareholder.

As of the date hereof, the Class A Shares represent approximately 82% of the total outstanding equity, but
hold approximately 31% of the total votes, while the Class B Shares represent approximately 18% of the total
outstanding equity but hold approximately 69% of the total votes. As of the date hereof, Ms. Virginia L. Shaw,
directly and indirectly through the Controlling Shareholder, owns a total of 11,716,235 Class B Shares and
80,000 Class A Shares, which represent approximately 63% of the total votes attaching to the Class A Shares and
Class B Shares:

Class A Subordinate Voting Shares Class B Multiple Voting Shares
Percentage of Percentage of
Number of shares outstanding Class A Number of shares outstanding Class B
beneficially owned or  Subordinate Voting  beneficially owned or Multiple Voting
Name controlled Shares controlled Shares
Virginia L. Shaw ........... 80,000 0.14% 11,716,235 91.82%

Initial Strategic Review Process

On August 30, 2012, for personal reasons, the indirect controlling shareholder of ShawCor, Ms. Virginia L.
Shaw, indicated to the Board that she was prepared to consider a possible sale of her shares in ShawCor, and
that she felt that all shareholders should be offered the opportunity to participate in such a sale transaction. In
that context, she requested that a special committee be constituted and that it work closely with Ms. Shaw and
her representatives.

In response, the Board decided to organize a special committee of independent directors (the “Special
Committee”) consisting of Mr. John Frank Petch (as Chair), Mr. Jim Derrick, Mr. Dennis Freeman and Mr. Paul
Robinson. On August 30, 2012, these directors met and decided to retain Stikeman Elliott LLP as legal counsel to
provide them with independent legal advice. The members of the Special Committee received advice from Stikeman
Elliott as to their legal duties, and as to the workings of the “coat-tail” provisions, and concluded that, in light of,
among other things, the position of the Controlling Shareholder, it was in the best interests of ShawCor and the other
Shareholders to seek to maximize value via a sale of the whole Company, rather than risk a sale solely by the
Controlling Shareholder, and to cooperate with the Controlling Shareholder for such purpose. On September 1,
2012, after considering a number of possible financial advisors, and after discussions with representatives of the
Controlling Shareholder, these directors decided to retain Credit Suisse as their financial advisor.

On September 5, 2012, the Board adopted a resolution approving the mandate of the Special Committee, and
authorized it to conduct a review of strategic alternatives, including canvassing potentially interested third parties
to determine if an appropriate transaction would be available that would be acceptable to Ms. Shaw and in the best
interests of ShawCor and its shareholders. The Special Committee’s mandate was to, among other things:

e Deal with all matters pertaining to ShawCor’s response to the possible sale of the Controlling
Shareholder’s shares as part of a sale of the Company and, in connection therewith, to consider
alternative courses of action in the best interests of ShawCor.

e Determine if and when confidential information may be made available to prospective buyers, and the
terms on which it may be made available.
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* Supervise the negotiation of the terms and conditions of any sale transaction or any proposed alternative
to the sale transaction.

The Special Committee met on over 40 occasions between the date it was established and January 13, 2013
(being the date the Special Committee delivered its formal report and recommendation to the Board).

In light of, among other things, the broad canvass of market participants that had been recommended by
Credit Suisse, including potential competitors and customers of ShawCor, and the likelihood that such a broad
canvass would result in a “leak” of the strategic review process to the market and others, the Board of ShawCor
decided to issue a press release announcing the formation of the Special Committee and the commencement of
the strategic review process. A communications strategy for management, employees, customers, suppliers and
joint venture partners of ShawCor was also developed. A press release was issued on September 5, 2012,
formally announcing the strategic review process and cautioning that there could be no assurance that a sale or
any other transaction would occur. The press release also cautioned that ShawCor did not intend to comment
further regarding the strategic review until such time, if any, as the Company entered into a definitive agreement
in respect of a particular transaction or otherwise determined that disclosure was appropriate or required.

In response to this press release, the closing trading price of the Class A Shares increased from
approximately $35.08 on September 5, 2012 to approximately $42.20 on September 6, 2012. At the time, various
analysts predicted transaction values of up to $60.00 per share, and a high level of interest from strategic buyers.

The strategic review process initially focused primarily on canvassing approved third parties to gauge their
interest in a transaction to acquire all of the outstanding Class A Shares and Class B Shares. Seventy-three
parties (forty-eight strategic parties and twenty-five financial sponsors) were contacted by Credit Suisse as part
of the process. Eighteen parties (eight strategic parties and ten financial sponsors) executed confidentiality
agreements with ShawCor and received a confidential information package that included a three-year
(2013-2015) confidential financial forecast. The confidentiality agreements signed with the different bidders
included a customary “standstill” in favour of ShawCor that, subject to various terms and conditions, restricted
the interested parties from, among other things, purchasing Class A Shares and/or Class B Shares of ShawCor.
The confidentiality agreements also required that all confidential information disclosed by ShawCor to the
various interested parties be used only for the purpose of a Board-supported acquisition of all of the outstanding
Class A Shares and Class B Shares.

Contemporaneously with the Special Committee’s work, the Compensation Committee of ShawCor
approved certain retention, transaction bonus and termination and severance related arrangements designed
primarily to retain and motivate senior employees and others to assist in achieving a successful transaction, as
outlined under the heading “Strategic Review Retention Program” below.

As the strategic review process progressed, the Special Committee requested that all interested participants
provide it with initial indications of interest for an acquisition of all of the outstanding Class A Shares and
Class B Shares of ShawCor. In discussions between Credit Suisse and various interested parties, however, Credit
Suisse began to receive feedback from interested parties which suggested that there could be challenges to
achieving an acceptable sale transaction.

Certain financial sponsors indicated that the then current market valuation of ShawCor, as a result of the
sharp run-up in the market price (the Class A Shares reached a 52-week high of $46.75 per share in
November 2012), as well as the market expectations of a premium to that price, made the achievement of
compelling, risk-adjusted returns difficult, including having regard to the historical cyclicality of ShawCor’s
business. In addition, these sponsors indicated that the fact that ShawCor’s expected rapid sales, earnings and
EBITDA(Y growth was not yet reflected in its historical financial results, might make obtaining sufficient
acquisition debt financing challenging from a timing perspective.

(1) Earnings before interest, income taxes, depreciation and amortization (“EBITDA”) is a non-GAAP measure and should not be
considered as an alternative to net income or any other measure of performance under GAAP. Non-GAAP measures do not have
standardized meanings under IFRS. The Company’s method of calculating these measures may differ from other entities and as a
result may not necessarily be comparable to measures used by other entities. In addition, for the purposes of calculating EBITDA
under ShawCor’s covenants in its credit agreements, foreign exchange losses, losses on the disposal of capital assets and interest
income are excluded from (i.e. added back to) EBITDA. For additional information with respect to non-GAAP measures used by the
Company, please refer to the Management’s Discussion and Analysis of Financial Condition and Results of Operations for the three-
month and nine-month periods ended September 30, 2012 of the Company incorporated by reference herein.
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Strategic parties involved in the process expressed concern regarding the potential strategic fit of an
acquisition, given the diversity of ShawCor’s businesses, or noted their own unique timing or other issues that
made proceeding with an acquisition of the whole company at that time difficult. Some expressed interest in
particular divisions only, or in purchasing only the shares owned by the Controlling Shareholder.

Ultimately, and despite the efforts of the Special Committee, the Controlling Shareholder and Credit
Suisse, while various expressions of interest were received, no proposals to acquire all of the outstanding Class A
Shares and Class B Shares were received. Accordingly, on December 3, 2012, ShawCor issued a press release
advising that an acceptable sale transaction for all of the Shares was highly unlikely at that time, and that the
Special Committee was continuing to review and consider a range of strategic alternatives.

Discussions with the Controlling Shareholder

As the strategic review process unfolded and it began to appear less likely that there would be an acceptable
sale transaction for all of the Shares, the Special Committee began to consider in more detail, with the advice
and assistance of Credit Suisse, other potential alternatives to a sale transaction that might be pursued in the
best interests of ShawCor and its other Shareholders. These alternatives included, among other things, a
dividend recapitalization transaction, a substantial issuer bid, a purchase of the Class B Shares, and the sale of a
significant division. Representatives of the Controlling Shareholder expressed to the Special Committee a strong
preference for some form of purchase transaction, and that the Controlling Shareholder would not be supportive
of any other alternatives.

In late November 2012, the Special Committee retained TD Securities to provide it with advice on any
offers that might be pursued and on potential strategic alternatives, including potential transactions with the
Controlling Shareholder, and if requested, provide a fairness opinion in respect of any such transaction.

The Special Committee held a number of meetings with TD Securities and Stikeman Elliott, and considered
a range of possible strategic alternatives, as well as the potential parameters for a transaction involving an offer
for all of the Class B Shares that would, with the consent of the Class A Shareholders and Class B Sharecholders,
collapse the Company’s dual-class share structure. The Special Committee was of the view that, if acceptable
terms could be reached with the Controlling Shareholder, then a transaction that would collapse the Company’s
dual-class share structure would be worth pursuing, in that it could, among other things:

* Allow the Company to eliminate the Class B Shares, which do not otherwise have a “sunset” provision,
thereby transferring control to the general market.

* Result in a widely held single class structure, which could be expected to increase the shareholder base
and enhance liquidity for Shareholders.

* Eliminate any overhang related to the Controlling Shareholder’s possible sale of its shares, and resolve
the resulting uncertainty to the Shareholders and other stakeholders of the Company, including
management, employees, customers and suppliers.

* Provide the Company with enhanced financing flexibility going forward.

Over a series of meetings, TD Securities provided detailed financial and market advice to the Special
Committee as to the potential parameters of such a transaction, and the Special Committee also sought input
from management on key points and advice from Stikeman Elliott. As the Special Committee formulated its
views on potential transactions involving the Class B Shares, key considerations which it considered, and on
which it received advice from TD Securities and Stikeman Elliott and input from management of the Company,
included, among others:

* The total premium payable to the Class B Shareholders under any such transaction, and the total
economic dilution to the Class A Shareholders arising from the transaction, including in light of relevant
historical precedents, and in particular those involving shares with “coat-tails”.

e The impact of any recapitalization transaction on earnings per share and on the trading value of the
Class A Shares.
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* The size of any special dividend to be paid to the Class A Shareholders in connection with such
a transaction.

* The total leverage that could reasonably be taken on by the Company to fund any transaction in light of
management forecasts for the business, comparable company leverage levels, financing alternatives and
the deleveraging profile of the business, and the degree to which such leverage might limit the capital
structure flexibility of the Company, including for future acquisitions or in the event of an adverse change
in business conditions.

* The settled trading price range for the Class A Shares and Class B Shares of the Company based on
historical trading and comparable company analysis.

Following receipt and consideration of these and other matters, and discussions with the Controlling
Shareholder, the Special Committee proposed to the Controlling Shareholder a transaction to collapse the
Class B Shares, under which Class B Shareholders would be entitled to receive a combination of cash and shares
under a court and shareholder approved plan of arrangement, and under which Class A Shareholders would
receive a special dividend. This non-binding proposal, which was subject to definitive documentation, financing
and board approval, was made at an in-person meeting between the Chair of the Special Committee and a
representative of the Controlling Shareholder on December 14, 2012.

After receipt of the proposal from the Special Committee, the representative of the Controlling
Shareholder requested permission to speak with a small number of interested parties that had signed
confidentiality agreements with ShawCor as part of the strategic review process, in addition to speaking with at
least one other party that had not signed a confidentiality agreement, in order to compare potential offers to
acquire the Class B Shares of the Controlling Shareholder before deciding on the proposal offered by the
Special Committee. The Special Committee agreed to allow such discussions on a limited basis, including on the
condition that no further confidential information be provided to these persons and that the discussions could
only continue for a limited period of time. The Committee was hopeful that one of the strategic parties, which
had for internal timing reasons not been in a position to submit a proposal earlier, might now be prepared to
make an offer to buy all of the outstanding Shares.

On December 20, 2012, the Special Committee was advised by representatives of the Controlling
Shareholder that one of the interested parties had made a conditional and non-binding proposal to the
Controlling Shareholder to acquire all of its Class B Shares at a price per Class B Share equal to the lesser of:
(a) 115% of the simple average of the closing prices of the Class B Shares on the TSX for each of the business
days on which there was a closing price in the 20 business days preceding the date of signing a binding
agreement, and (b) $46.89 (which represented the maximum price at that date that could have been paid without
triggering the “coat-tail” provisions). The proposed offer was accordingly structured so that it would not trigger
the “coat-tail” provisions set out in the Company’s articles, and was subject to, among other things, due diligence
access (which was requested) and regulatory approvals. After deliberation and consideration and receiving the
advice of TD Securities and Stikeman Elliott and input from management, the Special Committee declined the
request for due diligence access at that time, as it was considered not to be in the best interests of the Company
and its other Shareholders.

Following this, a representative of the Controlling Shareholder made a proposal to the Special Committee.
This proposal was rejected, and the Special Committee provided a counter-proposal. On December 23, 2012, the
Controlling Shareholder declined the Special Committee’s counter-proposal, and renewed the request that the
Special Committee allow the interested party to do due diligence. The Special Committee had, earlier in the
week, also received this request directly from the interested party. The Special Committee was also asked to, but
refused to, waive the standstill commitment set out in the confidentiality agreement that had been entered into
between the Company and such interested party.

The Special Committee carefully considered the question of whether to provide due diligence access, and
whether it would be in the best interests of the Company and all of its Shareholders to facilitate such a
transaction by providing confidential information of the Company to the interested party and ultimately waiving
the existing time-limited standstill. To that end the Special Committee, among other things, asked management
to advise on the potential impact on the Company of such a transaction, and provided a set of detailed questions

19



to the interested party regarding its plans and intentions for ShawCor and the Class A Shares and
Class B Shares.

On January 3, 2013, the Special Committee received a reply from the interested party in which it indicated,
among other things, that it was not willing to acquire all of the Class A Shares and Class B Shares, and that it
was not willing to collapse the dual-class share structure. In addition, substantial due diligence information
was requested.

The Special Committee reflected on the responses provided to it by the interested party, as well as the
specific due diligence information that had been requested, the feedback it had received from management, the
advice of Stikeman Elliott and TD Securities, and other relevant factors. After considering all these and other
factors, the Special Committee concluded that it would not be in the best interests of the Company and all of its
stakeholders to provide confidential information of the Company to a bidder who was only interested in
acquiring the Controlling Shareholder’s interest in the Company. The Special Committee therefore decided to
reject the request of the interested party to do additional due diligence, and advised the Controlling Shareholder
of this decision. The Special Committee was at this point very conscious of the fact that the Controlling
Shareholder was willing to (and could potentially manage at any time to) sell just its Class B Shares, at up to a
15% premium to the market price (based on a 20 day average). The Special Committee had serious concerns
with this scenario, including its impact on other Shareholders.

On January 5, 2013, representatives of the Controlling Shareholder communicated a further proposal to the
Special Committee, which was not acceptable to the Special Committee. Over the next eight days, the
transaction structure and the terms of the definitive agreement were negotiated strenuously between the
Controlling Shareholder and the Special Committee and their respective counsel. As a result, the economic and
other terms of the proposed transaction were agreed to. In addition to the financial terms, namely $43.43 in cash
or 1.1 New Common Shares per Class B Share, with 90% of the total consideration to each Class B Shareholder
to be in cash and 10% of the total consideration to each Class B Shareholder to be in New Common Shares, and
a $1.00 special dividend to be paid on all remaining New Common Shares after closing. It was agreed that
certain Company assets of historical and sentimental significance to the Shaw family but without material value
would be transferred to Ms. Shaw without charge at or promptly following closing. In addition, the Controlling
Shareholder agreed not to directly or indirectly dispose of its New Common Shares obtained under the
transaction for at least 90 days following closing, unless approved by the Board. This transaction proposal was
agreed to in principle, subject to Board approval.

Throughout the negotiation process, the Special Committee kept the Board apprised of the progress of the
negotiations, and from time to time requested and received feedback from the Board. After two meetings, the
transaction was approved by the Board and entered into, and publicly announced, on January 14, 2013.

Recommendations of the Board and the Special Committee

In approving the Arrangement Agreement and making the recommendation that Shareholders (other than
the Controlling Shareholder) vote in favour of the transaction proposal, the Board and the Special Committee
considered the fairness opinion prepared by TD Securities and a number of other factors relating to the fairness
of the Arrangement.

The factors relied on by the Board and the Special Committee in reaching their recommendations included,
among others, the following:

* The Arrangement, including the payment of the Special Dividend, is expected to be accretive to ShawCor
from an earnings per share perspective while maintaining an appropriate amount of leverage including as
compared to comparable companies.

* The premium to the current trading price and resulting dilution to Class A Shareholders is within the
range of precedents generally for similar types of transactions.

* The fairness opinion received from TD Securities that the consideration to be paid to the Class B
Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the Class A and

20



Class B Shareholders, other than the Controlling Shareholder, and the factors relied on by TD Securities
in reaching its opinion. See “Background to the Proposed Arrangement — Fairness Opinion” below.

* The elimination of the Class B Shares will result in a widely held single class structure, and is expected to
diversify ShawCor’s shareholder base, as many investment mandates exclude investment in companies
with dual class share structures, and to increase liquidity and provide for enhanced financing flexibility
going forward.

* The transaction is subject to Shareholder and Court Approval, and Shareholders will be provided with
Dissent Rights.

The Board and the Special Committee also considered a number of potential risks relating to the
Arrangement in reaching their recommendations. See “Risk Factors”.

Under the Arrangement Agreement, the Board retains the right to consider, and if deemed advisable, make
recommendations to Shareholders regarding, any alternative proposals for transactions involving the Company
in accordance with the discharge of its fiduciary duties to the Company. However, the Company has agreed to
hold the Meeting, despite any change in recommendation.

Fairness Opinion

The Special Committee retained TD Securities to, among other things, provide financial analysis and advice
to the Special Committee in connection with its evaluation of strategic alternatives including potential
transactions with the Controlling Shareholder. On January 14, 2013, TD Securities provided a fairness opinion
to the Special Committee and the Board to the effect that, as of the date of such opinion, and based on and
subject to the scope of review, assumptions and limitations and other matters described in the fairness opinion
and contemplated by the engagement agreement between TD Securities and the Company (the “Engagement
Agreement”), the consideration to be paid to the Class B Shareholders pursuant to the Arrangement is fair, from
a financial point of view, to the Class A Shareholders and Class B Shareholders, other than the Controlling
Shareholder (the “Fairness Opinion”).

Neither TD Securities nor any of its affiliates is an insider, associate or affiliate (as those terms are defined
in the Securities Act (Ontario)) of the Company, the Controlling Shareholder, or any of their respective
associates or affiliates (collectively, the “Interested Parties”). Neither TD Securities nor any of its affiliates is an
advisor to any of the Interested Parties with respect to the Arrangement other than to the Company pursuant to
the Engagement Agreement.

In considering the fairness of the consideration to be paid to the Class B Shareholders pursuant to the
Arrangement (the “Consideration”) from a financial point of view to the Class A Shareholders and Class B
Shareholders, other than the Controlling Shareholder, TD Securities principally considered and relied upon the
following: (i) a comparison of the dilution to Class A Shareholders and premium paid to Class B Shareholders
pursuant to the Arrangement to the dilution and premium in precedent multi-class share collapse transactions;
(ii) a comparison of the Consideration to the results of a discounted cash flow analysis of the Company; (iii) a
comparison of multiples implied by the Consideration to multiples paid in selected comparable precedent
transactions; (iv) a comparison of multiples implied by the Consideration to market trading multiples of selected
publicly traded manufacturers, suppliers and service providers to the oil and gas industry; and (v) a review of the
sale process conducted by Credit Suisse on behalf of the Company to solicit interest in the Company and the
third party proposal received by the Controlling Shareholder for its Class B Shares.

In addition to the foregoing, TD Securities also reviewed and considered the following: the impact of the
Arrangement on ShawCor; the historical trading price of the Class A Shares relative to that of the Class B
Shares; the dividend differential between Class A Shares and Class B Shares; analyst target prices for ShawCor;
precedent targeted buyback transactions; and precedent transactions where differential consideration was paid
to different classes of shareholders. TD Securities concluded that the foregoing information was either not
indicative of value or less relevant to its determination of fairness than the other factors principally considered
by TD Securities referred to above, and accordingly did not rely on such information.
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The full text of the Fairness Opinion, setting out the scope of review, assumptions and limitations and
matters considered, is attached as Schedule “G” to this Circular and should be reviewed and considered in its
entirety in conjunction with this Circular. The summary of the Fairness Opinion in this Circular is qualified in its
entirety by reference to the full text of the Fairness Opinion. The Fairness Opinion is not a recommendation as to
how Class A Shareholders or Class B Shareholders should vote with respect to the Arrangement. TD Securities
has not prepared a formal valuation or appraisal of the Company or any of its securities or assets, and the
Fairness Opinion should not be construed as such. In addition, the Fairness Opinion does not address the
relative merits of the Arrangement as compared to other transactions or business strategies that might be
available to the Company, nor does it address the underlying business decision to implement the Arrangement
or any other term or aspect of the Arrangement or the Arrangement Agreement or other agreement entered
into or amended in connection with the Arrangement. TD Securities expresses no opinion with respect to future
trading prices of securities of the Company.

The opinion expressed by TD Securities in the Fairness Opinion was one of a number of factors taken into
consideration by the Special Committee and the Board in connection with their evaluation of the fairness of the
proposed Arrangement, and in making their determination that the Arrangement is in the best interests of the
Company and is fair and reasonable in the circumstances, authorizing the entry by the Company into the
Arrangement Agreement, and recommending that Shareholders vote in favour of the Arrangement Resolution.
The Board urges Shareholders to read the Fairness Opinion in its entirety.

Pursuant to the terms of the Engagement Agreement, TD Securities is to be paid a fee for its services as a
financial advisor, a portion of which is payable on delivery of the Fairness Opinion (but is not contingent on the
successful completion of the Arrangement). In addition, TD Securities will be reimbursed for its reasonable
out-of-pocket expenses. The Company has also agreed to indemnify TD Securities against certain liabilities in
connection with its engagement.

Strategic Review Retention Program

As a result of the uncertainty caused by the Company’s announcement of the Special Committee’s strategic
review process on September 5, 2012, management of the Company, the Compensation Committee and the
Special Committee recommended the implementation of a strategic review retention program for key ShawCor
personnel. The purpose of the program was to retain and incentivize a motivated and productive management
group throughout and following the strategic review process.

This program, approved by both the Special Committee and the Compensation Committee of the Board,
included:

 providing employees with assurance that their unvested stock options, share units and engagement units
would be rolled over into similar long term incentive plans in the event of a change of control of
the Company;

* providing a transaction bonus to 19 senior executives, critical to the success of any transaction (including
Mr. William Buckley, as President & Chief Executive Officer of ShawCor, and Mr. Leslie Hutchison,
Ms. Virginia L. Shaw’s spouse, as Managing Director of ShawCor Global Services Limited), for a
transaction involving the sale of the Company or the sale by the Controlling Shareholder of its shares;

e providing a retention bonus to 19 key management staff to be paid eight months following a
transaction; and

* providing extended severance protection periods of up to 20 months’ notice for 30 senior executives or
managers critical to the transaction and to the performance of the Company (including Ms. Virginia L.
Shaw and Mr. Leslie Hutchison), in most cases requiring a “double-trigger” consisting of a change in
control of ShawCor and the subsequent termination (either by the Company or, in certain cases, by the
employee for “good reason”) of such a senior executive’s or manager’s employment.

22



THE ARRANGEMENT

After careful consideration and with the advice and input of the Special Committee, TD Securities and
Stikeman Elliott, the Board recommends that the Shareholders vote for the Arrangement Resolution.

Required Shareholder Approvals

The Arrangement is subject to the approval of the Court and satisfaction or waiver of the conditions to
closing set out in the Arrangement Agreement, and in particular the approval of the Plan of Arrangement. In
addition to approval by the Court, the Arrangement Resolution must, pursuant to the Interim Order, be
approved at the Meeting by:

i. two-thirds of the votes cast by the Class A Shareholders and the Class B Shareholders, voting together
as if a single class, present in person or represented by proxy;

ii. a simple majority of the votes cast by Class A Shareholders present in person or represented by proxy,
excluding the votes attached to Class A Shares held by Interested Shareholders; and

iii. a simple majority of the votes cast by Class B Shareholders present in person or represented by proxy,
excluding the votes attached to Class B Shares held by Interested Shareholders.

Notwithstanding the approval of the Arrangement Resolution, the Company reserves the right not to
proceed with the Arrangement in accordance with the terms of the Arrangement Agreement and the Plan
of Arrangement.

The Arrangement Agreement

The Company, Purchaseco and the Controlling Shareholder entered into the Arrangement Agreement on
January 14, 2013. Under the Arrangement Agreement, the parties have agreed to effect certain transactions in
connection with the implementation of the Arrangement. The Arrangement Agreement contains covenants,
representations and warranties of and from each of the Company, Purchaseco and the Controlling Shareholder,
and closing conditions precedent, both mutual and with favourable conditions for the Company and the
Controlling Shareholder. This summary does not purport to be complete and is qualified in its entirety by
reference to the Arrangement Agreement which has been filed on SEDAR and can be viewed at
www.sedar.com.

In the Arrangement Agreement, the Company agreed to, among other things: (a) comply with Section 192
of the CBCA and prepare, file and diligently pursue an application for the Interim Order; (b) prepare this
Circular in consultation with the Controlling Shareholder and its legal counsel; (c) convene and conduct the
Meeting in accordance with the Interim Order; (d) if the Arrangement Resolution is approved at the Meeting,
take all steps necessary or desirable to submit the Arrangement to the Court and diligently pursue an application
for the Final Order; and (e) if the Final Order is obtained and the other Closing conditions in the Arrangement
Agreement are satisfied or waived, file Articles of Arrangement and such other documents as may be required in
connection therewith under the CBCA with the Director to give effect to the Arrangement.

Fiduciary Duties

Under the Arrangement Agreement, the Board retains the right to take or refrain from taking any action
that would be inconsistent with its obligation to properly discharge its fiduciary duties under applicable laws
after having been advised by its financial advisors and outside counsel, including, without limiting the generality
of the foregoing, changing its recommendation that the Shareholders vote in favour of the Arrangement
Resolution. However, the Company has agreed to hold the meeting, despite any change in recommendation.

In addition, the Board may delay the holding of or adjourn the Meeting upon at least 48 hours’ notice in
order to communicate to Shareholders any decision to change the recommendation or to seek an amendment to
the terms of the Arrangement Agreement, provided that the Company shall have notified the Controlling
Shareholder of its intention to do so prior to announcing any delay or adjournment of the Meeting.
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Mutual Conditions

Under the Arrangement Agreement, the obligation of the Company to file Articles of Arrangement is
subject to the fulfillment of the following mutual conditions, which may only be waived by the unanimous written
consent of the Company, Purchaseco and the Controlling Shareholder:

the Arrangement Resolution shall have been approved by the Shareholders as required by the
Interim Order;

each of the Interim Order and the Final Order shall have been obtained on terms consistent with the
Arrangement Agreement and in form and content satisfactory to the Company, Purchaseco and the
Controlling Shareholder, each acting reasonably, and shall not have been set aside or modified in a
manner unacceptable to the Company, Purchaseco or the Controlling Shareholder, each acting
reasonably, on appeal or otherwise;

the Articles of Arrangement shall be in form and content consistent with the Arrangement Agreement
and satisfactory to the Company, Purchaseco and the Controlling Shareholder, each acting reasonably;

the Arrangement Agreement shall not have been terminated in accordance with its terms;

the New Common Shares issuable pursuant to the Arrangement and the Plan of Arrangement shall have
been approved for listing on the TSX, subject only to satisfaction of customary listing conditions, and the
TSX shall have consented to the terms of the transaction if and to the extent required;

the Regulatory Approvals (as defined in the Arrangement Agreement) shall have been obtained or
occurred, as applicable;

no Governmental Entity shall have enacted, issued, promulgated, enforced or entered any law which is
then in effect and has the effect of making the execution, delivery or performance of the Arrangement
Agreement illegal or otherwise preventing or prohibiting the consummation of the transactions
contemplated by the Arrangement Agreement; and

no legal or regulatory action or proceeding shall be pending or threatened by any person that would
reasonably be expected to enjoin, restrict or prohibit the transactions contemplated by the Arrangement
Agreement.

Subsequent to the entering into of the Arrangement Agreement, the requirements of the Competition Act and
the United States Hart-Scott-Rodino Antitrust Improvement Act of 1976 with respect to the Arrangement have
been satisfied.

Conditions in Favour of ShawCor

The obligations of the Company are subject to the fulfillment of the following conditions, any of which may
be waived in writing by the Company:

the representations and warranties of the Controlling Shareholder contained in the Arrangement
Agreement in favour of the Company and Purchaseco shall be true and correct in all material respects at
the Effective Time with the same force and effect as if such representations and warranties were made at
and as of such time, and a certificate dated the Effective Date to that effect shall have been signed on
behalf of the Controlling Shareholder by a senior officer of the Controlling Shareholder, and delivered to
the Company;

the Controlling Shareholder shall have complied in all material respects with and performed in all
material respects its covenants and obligations under the Arrangement Agreement that are to be
complied with or performed at or before the Effective Time, and a certificate dated the Effective Date to
that effect shall have been signed on behalf of the Controlling Shareholder by a senior officer of the
Controlling Shareholder, and delivered to the Company;

prior to the Effective Date, there shall not have occurred a Material Adverse Change;
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* Dissent Rights shall not have been exercised with respect to more than 5% of the issued and outstanding
Shares;

* the Company or Purchaseco shall have received financing sufficient to complete the transactions
contemplated in the Arrangement and the Plan of Arrangement, on terms and conditions satisfactory to
the Board and the Special Committee, acting reasonably; and

* no applicable law, proposed applicable law, any change in any applicable law, or the interpretation or
enforcement of any applicable law, in each case respecting taxes, shall have been introduced, enacted or
announced, the effect of which would reasonably be expected, in each case, to have a material adverse
impact on the Company or Purchaseco if it completes the transactions contemplated in the Plan
of Arrangement.

Conditions in Favour of the Controlling Shareholder

The obligations of the Controlling Shareholder are subject to the fulfillment of the following conditions, any
of which may be waived in writing by the Controlling Shareholder:

* the representations and warranties of the Company and Purchaseco contained in the Arrangement
Agreement shall be true and correct in all material respects at the Effective Time with the same force and
effect as if such representations and warranties were made at and as of such time, and a certificate dated
the Effective Date to that effect shall have been signed on behalf of the Company and by Purchaseco by a
senior officer of each of the Company and Purchaseco, and delivered to the Controlling Shareholder,
provided that the Controlling Shareholder may not rely on this condition if it had knowledge of the
applicable breach or inaccuracy of the representation or warranty on the date hereof;

* the Company and Purchaseco shall have complied in all material respects with and performed in all
material respects their covenants and obligations under the Arrangement Agreement that are to be
complied with or performed at or before the Effective Time, and a certificate dated the Effective Date to
that effect shall have been signed on behalf of the Company and Purchaseco by a senior officer of each of
the Company and Purchaseco, and delivered to the Controlling Shareholder; and

* no applicable law, proposed applicable law, any change in any applicable law, or the interpretation or
enforcement of any applicable law, in each case respecting taxes, shall have been introduced, enacted or
announced, the effect of which would reasonably be expected, in each case, to have a material adverse
impact on the Controlling Shareholder if it completes the transactions contemplated in the Plan
of Arrangement.

Termination of Arrangement Agreement

The Arrangement Agreement may be terminated at any time prior to the Effective Time, notwithstanding
any requisite approval and authorization of the Arrangement Agreement by the Shareholders:

* by the mutual agreement of the Company, Purchaseco and the Controlling Shareholder, whether before
or after the Meeting (and, for greater certainty, without further action on the part of the Shareholders if
terminated after the Meeting);

* by the Company, Purchaseco or the Controlling Shareholder if the Effective Time has not occurred on or
prior to the Outside Date, provided that the right to terminate the Arrangement Agreement shall not be
available to a Party whose failure to fulfill any of its obligations under the Arrangement Agreement has
been the cause of, or resulted in, the failure of the Effective Time to occur on or before such date;

* by the Company, Purchaseco or the Controlling Shareholder if any Governmental Entity shall have
enacted, issued, promulgated, enforced or entered any law or any final non-appealable order which is
then in effect and has the effect of making the execution, delivery or performance of the Arrangement
Agreement illegal or otherwise preventing or prohibiting the consummation of the transactions
contemplated by the Arrangement Agreement;

* by the Company, Purchaseco or the Controlling Shareholder if the Arrangement Resolution shall have
failed to receive the requisite votes for approval at the Meeting in accordance with the Interim Order;
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* by the Company or the Controlling Shareholder, as applicable, if any applicable law, proposed applicable
law, any change in any applicable law, or the interpretation or enforcement of any applicable law, in each
case respecting taxes, shall have been introduced, enacted or announced, the effect of which is reasonably
expected, in each case, to have a material adverse impact on the Company or the Controlling
Shareholder, as the case may be, if it completes the transactions contemplated in the Plan
of Arrangement;

* by the Company or Purchaseco if a Material Adverse Change shall have occurred prior to the
Effective Date;

* by the Company or Purchaseco if Dissent Rights have been exercised with respect to more than 5% of the
issued and outstanding Shares prior to the Effective Date;

* by the Company or Purchaseco if the Company and Purchaseco fail to receive financing sufficient to
complete the transactions contemplated in the Arrangement and the Plan of Arrangement, on terms and
conditions satisfactory to the Board and the Special Committee, acting reasonably;

* by the Company or Purchaseco if there has been a breach of or failure to perform any representation,
warranty, covenant or agreement on the part of the Controlling Shareholder set forth in the Arrangement
Agreement, which breach or failure to perform would cause the conditions set forth in specified sections
of the Arrangement Agreement not to be satisfied and such breach or failure to perform is incapable of
being cured or is not cured prior to the Outside Date; or

* by the Controlling Shareholder if there has been a breach of or failure to perform any representation,
warranty, covenant or agreement on the part of the Company or Purchaseco set forth in the Arrangement
Agreement, which breach or failure to perform would cause the conditions set forth in specified sections
in the Arrangement Agreement not to be satisfied and such breach or failure to perform is incapable of
being cured or is not cured prior to the Outside Date.

Pre-Closing Covenants of the Company and Purchaseco

Until the Effective Date, the Company and Purchaseco agree to refrain from any action that would
constitute a material breach of any representation and warranty or a material breach of any covenant or other
provision of the Arrangement Agreement. The Company and Purchaseco agree that they shall not permit any of
their subsidiaries to, other than in the ordinary course of business or with the prior consent of the Controlling
Shareholder (i) amend their articles (with certain exceptions on the part of Purchaseco); (ii) split, combine or
reclassify any shares of the Company or Purchaseco; (iii) redeem, repurchase, or otherwise acquire, or offer to
redeem, repurchase or otherwise acquire, any shares of capital stock of the Company, Purchaseco or any of their
subsidiaries, except for the acquisition of shares of capital stock of any subsidiary of the Company or Purchaseco
by the Company or Purchaseco, as the case may be, or by any other subsidiary of the Company or Purchaseco, or
acquisitions from employees; or (iv) agree, resolve or commit to do any of the foregoing.

In addition, the Company and Purchaseco shall use reasonable commercial efforts to arrange for financing
sufficient in order to complete the transactions contemplated in this Agreement and the Plan of Arrangement
and for payment of the Special Dividend.

Timing of Effective Date

Pursuant to the Arrangement Agreement, the Company, Purchaseco and the Controlling Shareholder have
agreed to cause the Effective Date to be the date shown on the Certificate of Arrangement issued by the
Director pursuant to Section 192 of the CBCA giving effect to the Arrangement, when all of the conditions to
closing in the Arrangement Agreement (excluding those that, by their terms, cannot be satisfied until the
Effective Date, but subject to the satisfaction or, where permitted, waiver of such conditions as of the Effective
Date) have been satisfied or waived.
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Terms of the Plan of Arrangement

The following description is qualified in its entirety by reference to the full text of the Plan of Arrangement,
a copy of which is attached as Schedule A to this Circular.

Commencing at the Effective Time, except as noted below, the following shall occur and shall be deemed to
occur in the following order, without any further act or formality:

(a) All Shares held by Dissenting Shareholders shall be deemed to have been transferred (free and clear of
all Liens) to Purchaseco; and

i.

ii.

such Dissenting Shareholders shall cease to be the holders of such Shares and to have any rights as
Shareholders other than the right to be paid the fair value for such Shares; and

the name of each such Dissenting Shareholder shall be removed as a Shareholder from the
registers of Shareholders maintained on or on behalf of the Company;

(b) Each outstanding Class A Share (other than those held by Dissenting Shareholders) shall be
transferred (free and clear of all Liens) to Purchaseco in consideration for one (1) Purchaseco Share,
and any certificates formerly representing Class A Shares shall represent and be deemed to represent
Purchaseco Shares;

(©

Subject to there being no fractional New Common Shares, each outstanding Class B Share (other than

those held by Dissenting Shareholders) shall be transferred (free and clear of all Liens) to Purchaseco
in exchange for Purchaseco Shares and cash;

(d)

The Company and Purchaseco shall amalgamate to form New ShawCor under Section 192 of the

CBCA, such that:

i.
ii.
1.
iv.

V.

Vi.

Vil.

Viii.

Xi.

Xil.

Xiii.

the name of New ShawCor shall be “ShawCor Ltd.”;

the initial directors of New ShawCor shall be the directors of the Company;

the initial officers of New ShawCor shall be the officers of the Company;

New ShawCor shall have a minimum of 1 director and a maximum of 20 directors;

all of the property (except shares in the capital stock of the Company) of each of the Company
and Purchaseco continues to be the property of New ShawCor;

New ShawCor continues to be liable for the obligations of each of the Company and Purchaseco
(other than any obligations of the Company or Purchaseco to the other);

any existing cause of action, claim or liability to prosecution is unaffected;

a civil, criminal or administrative action or proceeding pending by or against the Company or
Purchaseco may continue to be prosecuted by or against New ShawCor;

a conviction against, or ruling, order or judgment in favour of or against the Company or
Purchaseco may be enforced by or against New ShawCor;

the articles of Purchaseco immediately before the Effective Time are deemed to be the articles of
incorporation of New ShawCor, and the Certificate of Arrangement is deemed to be the
certificate of incorporation of New ShawCor;

the by-laws of Purchaseco immediately before the Effective Time are deemed to be the by-laws of
New ShawCor;

New ShawCor shall be authorized to issue an unlimited number of common shares;

the directors of New ShawCor may appoint one or more directors of New ShawCor but the total
number of directors so appointed may not exceed one third of the number of directors elected at
the previous annual meeting of shareholders of New ShawCor, and any directors of New ShawCor
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(e)

®)

(e

(h)

appointed pursuant to the previous sentence shall hold office for a term expiring not later than the
close of the next annual meeting of shareholders;

xiv. The Purchaseco Shares shall continue as New Common Shares, and certificates formerly
representing the Class A Shares and Purchaseco Shares shall represent and be deemed to
represent New Common Shares;

xv. all shares in the capital stock of the Company shall be cancelled; and

xvi. the stated capital of the New Common Shares shall be the same as the stated capital of the
Purchaseco Shares.

Unless otherwise approved by the Board or the board of directors of New ShawCor, any Company
Option that has not been duly exercised prior to the Effective Time, whether vested or unvested, shall,
by virtue of this Plan of Arrangement and without any further action of the Company or Purchaseco,
represent an option (a “New ShawCor Option”) to purchase the same number of New Common Shares
at the same exercise price as applied to the acquisition of Class A Shares pursuant to the Company
Option. The term to expiry, conditions to and manner of exercising, vesting schedule and all other
terms and conditions of such New ShawCor Option will otherwise be unchanged, and any document or
agreement previously evidencing a Company Option shall thereafter evidence and be deemed to
evidence such New ShawCor Option;

Unless otherwise approved by the Board or the board of directors of New ShawCor, any Company
award granted under the employee share unit plan (“Company ESUP Award”) that has not been
settled prior to the Effective Time, whether vested or unvested, shall, by virtue of this Plan of
Arrangement and without any further action of the Company or Purchaseco, represent a grant
(a “New ShawCor ESUP Award”) in respect of the same number of New Common Shares as applied to
the acquisition of Class A Shares pursuant to the Company ESUP Award. All other terms and
conditions of such New ShawCor ESUP Award will otherwise be unchanged, and any document or
agreement previously evidencing a Company ESUP Award shall thereafter evidence and be deemed to
evidence such New ShawCor ESUP Award;

Unless otherwise approved by the Board or the board of directors of New ShawCor, any Company
grant of deferred share units issued pursuant to the deferred share unit plan (“Company DSU Grant”)
that has not been settled prior to the Effective Time shall, by virtue of this Plan of Arrangement and
without any further action of the Company or Purchaseco, represent a unit (a “New ShawCor DSU
Grant”) in respect of the same number of New Common Shares as applied to the acquisition of
Class A Shares pursuant to the Company DSU Grant. All other terms and conditions of such
New ShawCor DSU Grant will otherwise be unchanged, and any document or agreement previously
evidencing a Company DSU Grant shall thereafter evidence and be deemed to evidence such
New ShawCor DSU Grant; and

A dividend on each New Common Share shall become payable to the holder of record of such share on
the special dividend record date (which shall be 10 Business Days after the Effective Time) in an
amount equal to the Special Dividend.

Fractional Shares and Rounding of Cash

In no event shall a Class B Shareholder be entitled to a fractional Purchaseco Share. Where the aggregate
number of Purchaseco Shares to be issued to a Class B Shareholder would result in a fraction of a Purchaseco
Share being issuable, (i) the number of Purchaseco Shares to be received by such Class B Shareholder shall be
rounded down to the nearest whole Purchaseco Share where such fraction is less than 0.5, and otherwise
rounded up to the nearest whole Purchaseco Share and (ii) such Class B Shareholder shall receive a cash
payment (rounded down to the nearest cent) equal to the product of the (i) $43.43 and (ii) any fractional share
amount not rounded up.
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If the aggregate cash amount which a Class B Shareholder is entitled to receive would otherwise include a
fraction of $0.01, then the aggregate cash amount to which such Class B Shareholder shall be entitled to receive
shall be rounded down to the nearest whole $0.01.

Principal Effects of the Arrangement

If the Arrangement is approved by the Shareholders and the Court, and the other conditions to the closing
set out in the Arrangement Agreement are either satisfied or waived, ShawCor will file Articles of Arrangement
with the Director to give effect to the Arrangement.

Pursuant to the Plan of Arrangement, Purchaseco will directly acquire all of the issued and outstanding
Class A Shares in exchange for Purchaseco Shares on a 1:1 basis. Purchaseco will also acquire all of the issued
and outstanding Class B Shares in exchange for consideration of $43.43 in cash or 1.1 Purchaseco Shares per
Class B Share, such that (subject to fractions) 90% of the total consideration for the Class B Shares is paid in
cash and 10% is paid in Purchaseco Shares. For example, where a Class B Shareholder holds 100 Class B Shares,
the consideration that would be received would be: $3,908.70 [100 x $43.43 x 90%] in cash and 11 new
Purchaseco Shares [100 x 1.1 X 10%]. For greater certainty, Class B Shareholders are not entitled to elect the
form of consideration to be received under the Arrangement.

Purchaseco and the Company will thereafter amalgamate to form New ShawCor and the Special Dividend
will be paid following closing on all of the New Common Shares. As a result of the amalgamation and
immediately following the Arrangement, New ShawCor would have a single class of voting equity securities.

On January 14, 2013, and in concurrence with the Arrangement Agreement, it was agreed that certain
Company assets of historical and sentimental significance to the Shaw family but without material value would
be transferred to Ms. Virginia L. Shaw without charge at or promptly following closing of the Arrangement.

In addition, Ms. Shaw will be entitled, pursuant to an amended employment agreement as President of
ShawCor Global Services Limited, to payments at closing of approximately US$3.9 million. Mr. Leslie
Hutchison will be entitled, pursuant to an amended employment agreement as Managing Director of ShawCor
Global Services Limited, to payments at closing of approximately US$4.9 million. These payments are in respect
of severance, bonuses, the vesting of Company Options and units under the Company’s value growth incentive
plan, and their supplemental employee retirement plans, all as a result of the implementation of the
Arrangement. The following table lists the Company Options that will accelerate pursuant to these amendments:

Company Options

Name Grant Grant Date Strike Price  Number

Virginia L. Shaw. . . ... ... ... o Options/SARs  06-Mar-2010 $27.49 8,400
Options/SARs  08-Mar-2011 $37.32 11,829

Options/SARs  03-Mar-2012  $32.81 30,400

Leslie Hutchison . ........... ... ... ... ..... Options 24-Feb-2009 $15.51 2,400
Options 12-Mar-2009  $17.24 4,000

Options/SARs  09-Mar-2010  $27.58 3,600

Options/SARs  08-Mar-2011 $37.32 9,651

Options/SARs  03-Mar-2012  $32.81 24,720

Total ... ... ... .. . . e 95,000

Shareholder Approvals in Respect of the Arrangement Resolution

In accordance with the Interim Order by the Court, the Arrangement Resolution must be approved at the
Meeting by:

i. two-thirds of the votes cast by Class A Shareholders and Class B Shareholders, voting together as a
single class, present in person or represented by proxy;

ii. a simple majority of the votes cast by Class A Shareholders present in person or represented by proxy,
excluding the votes attached to Class A Shares held by Interested Shareholders; and
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iii. a simple majority of the votes cast by Class B Shareholders present in person or represented by proxy,
excluding the votes attached to Class B Shares by Interested Shareholders.

Notwithstanding the approval of the Arrangement Resolution, the Company reserves the right not to
proceed with the Arrangement in accordance with the terms of the Arrangement Agreement and the Plan
of Arrangement.

Effects on ShawCor if the Arrangement is Not Completed

If the Arrangement is not approved, or if the Arrangement is not completed for any other reason, the
Arrangement will not be implemented with the result that the Company’s dual class share structure will remain
in place, and the Controlling Shareholder will continue to exercise control over the Company through its
ownership of the majority of the issued and outstanding Class B Shares. In these circumstances, the Board will
continue to supervise and oversee the business and affairs of the Company with a view to the best interests of the
Company, and the Controlling Shareholder would retain the ability to sell all of its Class B Shares at a price
representing up to a maximum 15% premium to the market price (based on a 20 day average), at any given time,
without triggering the “coat-tail” provisions contained in the Company’s articles.

Expenses

Each of the Company and the Controlling Shareholder will bear and pay its own costs, expenses and fees
incurred by it in connection with the transaction contemplated by the proposed Arrangement. The Company
estimates that the expenses to be borne by it in connection with the Arrangement, including legal, financial
advisory, accounting, severance, governmental fees, filing and printing costs, will be approximately $20 million.

Intentions of ShawCor Ltd. Directors and Officers

The directors and officers of the Company, who beneficially own, directly or indirectly, or exercise control
or direction over, in the aggregate, 634,397 Class A Shares and 11,719,535 Class B Shares as at January 31, 2013,
which represent approximately 1.10% of the outstanding Class A Shares and 91.84% of the outstanding Class B
Shares, have indicated that they intend to vote in favour of the Arrangement Resolution.

Pro Forma Consolidated Capitalization Table

The following table sets out the consolidated capitalization of New ShawCor as at the dates indicated
before and after the completion of the Arrangement. This table should be read in conjunction with the financial
statements incorporated by reference into this Circular and the unaudited pro forma financial statements giving
effect to the Arrangement attached as Schedule F to the Circular.

As at As at
September 30, 2012 September 30, 2012
Before Giving Effect to  After Giving Effect to
the Arrangement the Arrangement
(unaudited) (unaudited)
Cash . .. 345,500 118,077
Long-Term Debt . . ... ... . . — 347,400
Shareholders” Equity . . . . ... ... o 913,563 340,070
Total Capitalization. . .. ... ... ... 913,563 687,470
Class A Shares Issued . . . ... ... . .. 57,428,092 —
Class B Shares Issued . . ......... .. .. .. ... 12,784,335 —
New Common Shares Issued ... ........... ... ... ... ...... — 58,834,369
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Source of Funds for the Arrangement

Under the terms of the Arrangement, Purchaseco is required to pay an aggregate amount of approximately
$520 million in cash, including transaction costs and approximately $498.7 million in respect of a portion of the
consideration for the purchase of the Class B Shares. New ShawCor will also have to pay approximately
$58.8 million in respect of the Special Dividend.

Debt Financing

It is a condition of closing of the Arrangement in favour of the Company that sufficient financing shall have
been obtained, on terms and conditions satisfactory to the Board and the Special Committee, acting reasonably.
The total cash needed for the Class B Share purchase, Special Dividend and transaction costs are estimated to
be approximately $580 million.

At this time, the Company or New ShawCor are expected to increase the existing revolving credit facility by
$100 million, in conjunction with an overall reduction of interest rates thereunder and minor amendments to the
financial covenants. This amended facility is expected to be unsecured, but guaranteed by the Company’s
principal subsidiaries. The revolver term is expected to be extended to five (5) years.

In addition, the Company or New ShawCor are expecting to complete a private placement of at least
US$200 million in senior unsecured notes, with terms to maturity of between seven and fifteen years, similarly
guaranteed by the Company’s principal subsidiaries. This Circular does not constitute an offer to sell or the
solicitation of an offer to buy the senior unsecured notes. Some of the required funding may also be sourced
from cash on hand.

The Company and Purchaseco believe that the funds from the revolving credit facility, the private
placement as well as the additional cash on hand, are more than sufficient to close the Arrangement, and that
excess funds will be used for on-going business operations and the future growth of New ShawCor.

The Company believes that sufficient debt financing on reasonable terms should be available to it and
New ShawCor to complete the Arrangement, but there can be no assurance of this, or of the terms. In addition,
the Company believes that New ShawCor’s leverage will not be excessive taking into account the cyclicality of
the business, and will enable it to continue its capital expenditure program and make acquisitions (if necessary
or desirable, in conjunction with additional debt or equity financing) where appropriate. Among other things,
the key financial covenants are expected to require a maximum coverage ratio (total debt to EBITDA) of not
more than 3.0:1.0, and a minimum interest coverage ratio of at least 2.5:1.0.

DISSENT RIGHTS

The Interim Order provides that each registered Class A Shareholder and registered Class B Shareholder
will have the right to dissent and, if the Arrangement becomes effective, to have his, her or its shares purchased
by Purchaseco in exchange for a cash payment equal to the fair value of his, her or its shares as of the close of
business on the day before the Arrangement Resolution was adopted. In order to validly dissent, any such
registered Shareholder must not vote any Class A Shares or Class B Shares in respect of which Dissent Rights
have been exercised in favour of the Arrangement Resolution, must provide the Company with written objection
to the Arrangement by 4:30 p.m. (Toronto time) on Wednesday, March 13, 2013, the Business Day immediately
preceding the time of any adjourned or postponed Meeting, and must otherwise comply with the dissent
procedures. A Non-Registered Holder who wishes to exercise Dissent Rights must arrange for the registered
Class A Shareholder or registered Class B Shareholder holding its Class A Shares or Class B Shares to deliver
the Dissent Notice.

Persons who are beneficial owners of Shares registered in the name of a broker, custodian, nominee or
other intermediary who wish to dissent should be aware that only registered holders of Shares are entitled to
dissent. Accordingly, a beneficial owner of Shares desiring to exercise this right must make arrangements for the
Shares beneficially owned by such person to be registered in his, her or its name prior to the time the Dissent
Notice is required to be received by the Company or, alternatively, make arrangements for the registered
Shareholder to dissent on his, her or its behalf.
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Failure to strictly comply with the requirements set forth in Section 190 of the CBCA, as modified and
supplemented by the Interim Order and the Plan of Arrangement, may result in the loss of any right of dissent.

PRINCIPAL LEGAL MATTERS
Court Approval of the Arrangement

The Arrangement requires Court approval under the CBCA. The court proceeding necessary to obtain that
approval was commenced on Monday, February 4, 2013 by Notice of Application to the Court. On Monday,
February 11, 2013, prior to the mailing of this Circular, the Interim Order was granted providing for the calling
and holding of the Meeting and other certain procedural matters. A copy of the Interim Order is attached as
Schedule C to this Circular.

Subject to the approval of the Arrangement Resolution by the Shareholders at the Meeting, the hearing in
respect of the Final Order is currently scheduled to take place on Monday, March 18, 2013 at 10:00 a.m.
(Toronto time) at the Court at 330 University Avenue, Toronto, Ontario. A copy of the Notice of Application for
the Final Order is attached as Schedule E to this Circular.

The Special Committee and the Board have concluded that the Arrangement, if completed, is in the best
interests of the Company and is fair and reasonable. However, regardless of the conclusions of the Special
Committee and the Board as to the fairness and reasonableness of the Arrangement, whether or not the
Arrangement is fair and reasonable in accordance with applicable corporate law is a legal conclusion to be made
by the Court.

Assuming the Final Order is granted and the other conditions to closing contained in the Arrangement
Agreement are satisfied or waived to the extent legally permissible, Articles of Arrangement are expected to be
filed with the Director to give effect to the Arrangement.

Canadian Securities Law Matters
Status under Canadian Securities Laws

The issue of New Common Shares pursuant to the Arrangement will constitute distributions of securities
which are exempt from the registration and prospectus requirements of applicable Canadian securities laws. The
New Common Shares may be resold in each province and territory of Canada, provided: (i) the trade is not a
“control distribution” as defined in National Instrument 45-102 — Resale of Securities; (ii) no unusual effort is
made to prepare the market or create a demand for those securities; (iii) no extraordinary commission or
consideration is paid in respect of that trade; and (iv) if the selling security holder is an insider or officer of
New ShawCor (as such terms are defined in applicable Canadian securities laws), the insider or officer has no
reasonable grounds to believe that New ShawCor is in default of applicable Canadian securities laws.

Collateral Benefits under MI 61-101

Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special Transactions
(“MI 61-101”) is intended to regulate certain transactions to seek to ensure equality of treatment among security
holders, generally by requiring enhanced disclosure, approval by a majority of security holders excluding
interested or related parties and, in certain instances, independent valuations and approval and oversight of the
transaction by a special committee of independent directors. The protections of MI 61-101 generally apply to
“business combinations” (as defined in MI 61-101) that terminate the interests of security holders without
their consent.

MI 61-101 provides that, in certain circumstances, where a “related party” (as defined in MI 61-101) of an
issuer is entitled to receive a “collateral benefit” (as defined in MI 61-101) in connection with an arrangement
transaction (such as the Arrangement), such transaction may be considered a “business combination” for the
purposes of MI 61-101 and subject to minority approval requirements.

A “collateral benefit”, as defined under MI 61-101, includes any benefit that a “related party” of ShawCor
(which includes the Controlling Shareholder and the directors and senior officers of ShawCor) is entitled to
receive as a consequence of the Arrangement, including, without limitation, an increase in salary, a lump sum
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payment, a payment for surrendering securities, or other enhancement in benefits related to past or future
services as an employee, director or consultant of ShawCor. However, MI 61-101 excludes from the meaning of
“collateral benefit” certain benefits to a related party received solely in connection with the related party’s
services as an employee, director or consultant of an issuer or an affiliated entity of the issuer or a successor to
the business of the issuer where, among other things, (a) the benefit is not conferred for the purpose, in whole or
in part, of increasing the value of the consideration paid to the related party for securities relinquished under the
transaction, (b) the conferring of the benefit is not, by its terms, conditional on the related party supporting the
transaction in any manner, (c) full particulars of the benefit are disclosed in the disclosure document for the
transaction, and (d) at the time the transaction was agreed to, the related party and its associated entities
beneficially own or exercise control or direction over less than 1% of the outstanding shares of the issuer.

As part of the Company’s strategic review retention program, the Company agreed to provide transaction
bonuses to 19 senior executives (including Mr. William Buckley and Mr. Leslie Hutchison), retention bonuses to
19 key management, technical, sales and administrative employees (to be paid 8 months following completion of
any transaction) and extended severance protection periods of up to 20 months’ notice for 30 senior executives
and managers in order to retain and incentivize a motivated and productive management group throughout and
following the strategic review process. These benefits may be considered to be “collateral benefits” received by
the applicable senior executives of ShawCor for the purposes of MI 61-101. Following disclosure by each of the
senior executives of ShawCor of the number of Shares held by them and consideration of the total consideration
that they expect to receive pursuant to the Arrangement, the Board has determined that no such senior
executive and his or her associated persons (other than Ms. Virginia L. Shaw and Mr. Leslie Hutchison, who are
spouses and therefore associated persons, and Mr. William Buckley) has beneficial ownership of or control or
direction over 1% or more of the Shares, as calculated in accordance with MI 61-101.

In addition, the Company agreed to amend the employment agreements of Ms. Virginia L. Shaw and
Mr. Leslie Hutchison with a subsidiary of the Company in order to deal with the payment of severance following
their termination of employment in connection with the closing of the Arrangement, the accelerated vesting of
their Company Options, the accelerated vesting of their units under the Company’s value growth incentive plan,
and payments under the Company’s supplemental employee retirement plan. The Company also agreed to
transfer certain Company assets of historical and sentimental significance to the Shaw family but without
material value to Ms. Shaw without charge at or promptly following closing. These agreements, taken together,
may be considered to be “collateral benefits” received by senior executives of ShawCor for the purposes of
MI 61-101. Given that Ms. Shaw, Mr. Hutchison and Mr. Buckley exercise (or are deemed to exercise) indirect
beneficial ownership of or control or direction over 1% or more of either class of the Shares, as calculated in
accordance with MI 61-101, the minority approval requirements of MI 61-101 apply to the Arrangement.

ShawCor is not required to obtain a formal valuation under MI 61-101 as no “interested party” (as defined
in MI 61-101) of ShawCor is, as a consequence of the Arrangement, directly or indirectly acquiring ShawCor or
its business and there is no “connected transaction” (as defined in MI 61-101) in conection with the
Arrangement that is a “related party transaction” (as defined in MI 61-101) for which ShawCor would be
required to obtain a formal valuation.

Interested Parties under MI 61-101

To the knowledge of ShawCor after reasonable inquiry, the 11,716,235 Class B Shares held by the
Controlling Shareholder, which are indirectly beneficially owned by Ms. Virginia L. Shaw, the 80,000 Class A
Shares held by Ms. Virginia L. Shaw directly, the 17,366 Class A Shares held by Mr. Leslie Hutchison and the
283,214 Class A Shares and 3,300 Class B Shares held by Mr. William Buckley, will be excluded from the
minority approval votes of the Class A Shareholders and Class B Shareholders at the Meeting in respect of the
Arrangement.
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Ownership of Securities of Issuer

The following states the number, designation and the percentage of the outstanding Class A Shares and
Class B Shares beneficially owned by each director and senior officer of the Company as at January 28, 2013:

Number of Shares

Name of Director or Officer Class A Class B Percentage
Baldwin, J . . . ... e — — —
Blackwood, D . ... ... .. — — —
Buckley, W. . . ..o 283,214 3,300 0.49% / 0.03%
Derrick, JW. . . .. e 6,000 — 0.01%
Freeman, D ... ... . . ... . e — — —
Hutchison, L. . ... ... .. 17,366 — 0.03%
Petch, J. F . ..o e 4,000 — 0.01%
Ritchie, R. J. . ... e 38,000 — 0.07%
Robinson, P. G. . . ... .. e 14,000 — 0.02%
Shaw, H. . . . ... e 58,611 — 0.10%
Shaw, V. . . e 80,000 11,716,235 0.14% / 91.8%
SIMO, Z. . ot e 107,000 — 0.19%
Valiquette, E. C. .. ... . 12,000 — 0.02%
Ewert, Darrell . .. ... ... . e 2,206 — —
Love, Gary . .. ..o 12,000 — 0.02%

Certain Canadian Federal Income Tax Considerations
General

The following summary fairly describes the principal Canadian federal income tax considerations under the
Tax Act in respect of the Arrangement generally applicable to a Shareholder who, for the purposes of the
Tax Act, and at all relevant times: (i) hold its Shares, and will hold its Purchaseco Shares and New Common
Shares to be received under the Arrangement as capital property, and (ii) deals at arm’s length, and is not
affiliated, with ShawCor, Purchaseco or New ShawCor for the purposes of the Tax Act (a “Holder”).

Shares, Purchaseco Shares and New Common Shares will generally be considered to be capital property to
a Holder unless they are held in the course of carrying on a business of buying and selling securities, or were
acquired in a transaction or transactions which may be considered to be an adventure or concern in the nature of
trade. Certain Holders who are resident in Canada for the purposes of the Tax Act and whose Shares,
Purchaseco Shares or New Common Shares might not otherwise qualify as capital property may be entitled to
have them, and all other “Canadian securities” (as defined in the Tax Act) owned by them, deemed to be capital
property by making an irrevocable election in accordance with subsection 39(4) of the Tax Act. Holders
considering making such an election should consult their own tax advisors for advice as to whether the election is
available or advisable in their own particular circumstances.

This summary is not applicable to a Holder: (a) that is a “financial institution” (as defined in the Tax Act)
for the purposes of the mark-to-market rules contained in the Tax Act; (b) that is a “specified financial
institution” (as defined in the Tax Act); (c) an interest in which would be a “tax shelter investment” (as defined
in the Tax Act); (d) which is exempt from tax under Part I of the Tax Act; or (e) who makes or has made a
functional currency reporting election pursuant to Section 261 of the Tax Act. This summary also does not
address the income tax considerations of the Arrangement to the holders of the Company Options, Company
ESUP Awards or Company DSU Grants.

This summary is based upon the current provisions of the Tax Act and the current published administrative
policies and assessing practices of the CRA publicly available to the date hereof. This summary assumes that all
specific publicly announced proposals to amend the Tax Act announced by or on behalf of the Minister of
Finance (Canada) prior to the date hereof will be enacted as proposed, although there is no assurance that such
proposed amendments will be enacted as proposed, or at all. This summary does not take into account or
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anticipate any other changes in the law, whether by judicial, governmental or legislative action or decision, nor
does it take into account the tax laws of any province, territory or foreign jurisdiction, any of which may differ
significantly from the Canadian federal income tax considerations described herein.

This summary is of a general nature only and is not exhaustive of all Canadian federal income tax
considerations. This summary is not intended to be, and should not be construed to be, legal or tax advice to any
Holder. Holders should consult their own tax advisors to determine the particular Canadian federal income tax
consequences to them of the Arrangement.

Holders Resident in Canada

This part of the summary is applicable to a Holder who, at all relevant times, is resident, or deemed to be
resident, in Canada for the purposes of the Tax Act and any applicable income tax convention (a “Resident
Holder”).

Exchange of Class A Shares for Purchaseco Shares

In general, the exchange of Class A Shares for Purchaseco Shares under the Arrangement will not give rise
to a capital gain (or capital loss) to a Resident Holder unless such Holder elects to report such capital gain or
capital loss in its income tax return for the year in which the exchange occurs.

Except where a particular Resident Holder chooses to recognize a capital gain (or capital loss) on the
exchange of Class A Shares for Purchaseco Shares (as discussed below), Resident Holders will generally be
deemed to have disposed of Class A Shares for proceeds of disposition equal to the adjusted cost base of such
shares immediately before the exchange and will be deemed to acquire their Purchaseco Shares at a cost equal
to that same amount.

A Resident Holder may choose to recognize a capital gain or capital loss on the exchange of Class A Shares
for Purchaseco Shares under the Arrangement in such Holder’s taxation year in which the exchange occurs. In
such event, the Resident Holder will be considered to have disposed of the Class A Shares for proceeds of
disposition equal to the fair market value of the Purchaseco Shares received on the exchange. Such Holder will
realize a capital gain (or capital loss) to the extent that such proceeds of disposition exceed (or are less than) the
adjusted cost base of that Resident Holder’s Class A Shares immediately before the exchange and any
reasonable costs of disposition. Any Resident Holder that chooses to recognize a capital gain or capital loss will
acquire the Purchaseco Shares at a cost equal to the fair market value of such Purchaseco Shares received on the
exchange. Such capital gain (or capital loss) will be subject to the tax treatment described below under “Taxation
of Capital Gains and Capital Losses”.

Exchange of Class B Shares for Cash Consideration and Purchaseco Shares

The exchange of Class B Shares for consideration consisting of cash and Purchaseco Shares will generally
give rise to a capital gain (or capital loss). The Resident Holder will be considered to have disposed of the
Class B Shares for proceeds of disposition equal to the fair market value of the consideration received on the
exchange. Such Holder will realize a capital gain (or capital loss) to the extent that such proceeds of disposition
exceed (or are less than) the adjusted cost base of that Resident Holder’s Class B Shares immediately before the
exchange and any reasonable costs of disposition. Such capital gain (or capital loss) will be subject to the tax
treatment described below under “Taxation of Capital Gains and Capital Losses”.

The Resident Holder will acquire the Purchaseco Shares at a cost equal to the fair market value of such
Purchaseco Shares received on the exchange. The cost of such Purchaseco Shares must be averaged with the
adjusted cost base of all other Purchaseco Shares held by such Resident Holder for the purposes of determining
the adjusted cost base of each Purchaseco Share to the Holder.

Amalgamation of Purchaseco and ShawCor

A Resident Holder will realize neither a capital gain nor a capital loss in respect of the amalgamation of
Purchaseco and ShawCor under the Arrangement. The Resident Holder will be considered to have disposed of
the Purchaseco Shares for proceeds of disposition equal to the adjusted cost base of the Purchaseco Shares to
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the Resident Holder immediately before the amalgamation and to have acquired the New Common Shares at an
aggregate cost equal to those proceeds of disposition.

Dividends on New Common Shares

A Resident Holder will be required to include in computing its income for a taxation year any dividends
received (or deemed to be received), including the Special Dividend, on its New Common Shares. In the case of
a Resident Holder that is an individual (other than certain trusts), such dividends will be subject to the gross-up
and dividend tax credit rules applicable to taxable dividends received from taxable Canadian corporations,
including the enhanced gross-up and dividend tax credit applicable to any dividends designated by New ShawCor
as eligible dividends in accordance with the provisions of the Tax Act. New ShawCor may be subject to
restrictions on its ability to make such designations under the Tax Act, and has made no commitment in
this regard.

A dividend received (or deemed to be received) by a Resident Holder that is a corporation will be included
in computing the corporation’s income and will generally be deductible in computing the corporation’s
taxable income.

A Resident Holder that is a “private corporation” or “subject corporation” (as defined in the Tax Act) may
be liable to pay a refundable tax of 33%5% under Part IV of the Tax Act on dividends received (or deemed to be
received) on New Common Shares to the extent such dividends are deductible in computing the Resident
Holder’s taxable income for the taxation year.

Taxable dividends received by an individual or trust, other than certain specified trusts, may give rise to a
liability for alternative minimum tax as calculated under the detailed rules set out in the Tax Act.

Dispositions of New Common Shares

Generally, on a disposition or deemed disposition of a New Common Share (except to New ShawCor,
unless purchased by New ShawCor in the open market in the manner in which shares are normally purchased by
any member of the public), a Resident Holder will realize a capital gain (or a capital loss) equal to the amount, if
any, by which the proceeds of disposition exceed (or are less than) the aggregate of the adjusted cost base to the
Resident Holder of the New Common Shares immediately before the disposition or deemed disposition and any
reasonable costs of disposition. For a description of the tax treatment of capital gains and capital losses, see
“Taxation of Capital Gains and Capital Losses” below.

Taxation of Capital Gains and Capital Losses

One-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder in a taxation year must
be included in computing the Resident Holder’s income for that taxation year. One-half of any capital loss
(an “allowable capital loss”) must be deducted against taxable capital gains realized by the Resident Holder in
the year of disposition, in accordance with the detailed rules of the Tax Act. Allowable capital losses not
deducted in the taxation year in which they are realized may be carried back and deducted in any of the three
preceding taxation years or carried forward and deducted in any following taxation year against net taxable
capital gains realized in such taxation years, to the extent and under the circumstances as specified in the
Tax Act.

If a Resident Holder is a corporation, the amount of any capital loss otherwise arising upon the disposition
of a Share or New Common Share may be reduced by certain dividends previously received or deemed to have
been received on the Share or New Common Share, all to the extent and under the circumstances prescribed by
the Tax Act. Similar rules may also apply in other circumstances, including where a corporation, trust or
partnership is a member of a partnership or a beneficiary of a trust that owns such shares.

Capital gains realized by an individual or trust, other than certain specified trusts, may give rise to
alternative minimum tax under the Tax Act.
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Dissenting Resident Holders

A Resident Holder who, as a result of the exercise of Dissent Rights, disposes of Shares to Purchaseco in
consideration for a cash payment, will be deemed to have disposed of such holder’s Shares for proceeds of
disposition equal to the cash payment (excluding interest, if any, awarded by a court).

Such a disposition will give rise to a capital gain (or capital loss) equal to the amount by which such
proceeds of disposition exceed (or are less than) the aggregate of such dissenting Resident Holder’s adjusted
cost base of such Shares immediately before the disposition and any reasonable costs of disposition. The general
tax consequences to a dissenting Resident Holder of realizing such a capital gain or capital loss are described
above in “Taxation of Capital Gains and Capital Losses”. Interest awarded by a court to a dissenting Resident
Holder will be included in such Holder’s income for purposes of the Tax Act.

Dissenting Resident Holders should consult their own tax advisors with respect to the Canadian federal
income tax consequences of exercising their Dissent Rights.

Canadian-Controlled Private Corporations

A Resident Holder that throughout the relevant taxation year is a ‘“Canadian-controlled private
corporation”, as defined in the Tax Act, may be liable to pay an additional refundable tax of 673% on certain
investment income, including interest, net taxable capital gains and any dividends or deemed dividends that are
not deductible in computing taxable income.

Non-Resident Holders

The following portion of the summary is applicable to a Holder who, at all relevant times, for the purposes
of the Tax Act and any applicable income tax convention, is neither resident nor deemed to be resident in
Canada, and who does not use or hold and is not deemed to use or hold their Shares, Purchaseco Shares or
New Common Shares in carrying on a business in Canada (a “Non-Resident Holder”). Special rules, which are
not discussed in this summary, may apply to a Non-Resident Holder that is an insurer carrying on business in
Canada and elsewhere.

Exchange of Class A Shares for Purchaseco Shares

A Non-Resident Holder will generally be subject to the same income tax considerations as those discussed
above with respect to Resident Holders under “Holders Resident in Canada — Exchange of Class A Shares for
Purchaseco Shares”. However, if a Non-Resident Holder chooses to report a capital gain or capital loss on the
exchange of such shares, the Non-Resident Holder will not be subject to tax under the Tax Act unless the Class A
Shares constitute “taxable Canadian property” to the Non-Resident Holder at the time of the exchange and the
Non-Resident Holder is not entitled to relief under an applicable income tax convention between Canada and
the country in which the Non-Resident Holder is resident.

Generally, shares of a corporation will not constitute taxable Canadian property to a holder thereof at the
time of disposition provided that the shares are listed on a designated stock exchange (which includes the TSX)
at that time, unless at any time during the 60-month period that ends at that time: (a) such holder, persons with
whom such holder did not deal at arm’s length, or such holder together with all such persons, owned 25% or
more of the issued shares of any class or series of the capital stock of the particular corporation; and (b) more
than 50% of the fair market value of the shares disposed of was derived directly or indirectly from one or any
combination of real or immovable property situated in Canada, Canadian resource property (as defined in the
Tax Act), timber resource property (as defined in the Tax Act), and options in respect of, or interests in, or civil
law rights in, any such properties. Class A Shares and Purchaseco Shares received in exchange therefor may also
be deemed to be taxable Canadian property of a Non-Resident Holder in certain circumstances. Non-Resident
Holders whose Class A Shares are “taxable Canadian property” are advised to consult their own tax advisors
with respect to the Arrangement.
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Exchange of Class B Shares for Cash Consideration and Purchaseco Shares

A Non-Resident Holder will generally be subject to the same income tax considerations as those discussed
above with respect to Resident Holders under “Holders Resident in Canada — Exchange of Class B Shares for
Cash Consideration and Purchaseco Shares”. However, any capital gain realized by a Non-Resident Holder on
the disposition of the Class B Shares will not be subject to tax under the Tax Act unless (i) such shares are
“taxable Canadian property” of the Non-Resident Holder at the time of the disposition, and (ii) the
Non-Resident Holder is not entitled to an exemption from taxation in Canada on the disposition of such shares
under the terms of an applicable income tax convention or treaty.

See the discussion above regarding the description of “taxable Canadian property.”

Amalgamation of Purchaseco and ShawCor

A Non-Resident Holder will realize neither a capital gain nor a capital loss in respect of the amalgamation
of Purchaseco and ShawCor under the Arrangement. The Non-Resident Holder will be considered to have
disposed of the Purchaseco Shares for proceeds of disposition equal to the adjusted cost base of the Purchaseco
Shares to the Non-Resident Holder immediately before the amalgamation and to have acquired the
New Common Shares at an aggregate cost equal to those proceeds of disposition.

Non-Resident Holders who dispose of Purchaseco Shares that are “taxable Canadian property” should
consult their own tax advisors concerning the potential requirement to file a Canadian income tax return
depending on their particular circumstances. See the discussion above regarding the description of “taxable
Canadian property.”

Disposition of New Common Shares

Any capital gain realized by a Non-Resident Holder on the disposition or deemed disposition of
New Common Shares acquired pursuant to the Arrangement will not be subject to tax under the Tax Act unless
(i) such shares are “taxable Canadian property” of the Non-Resident Holder at the time of the disposition, and
(ii) the Non-Resident Holder is not entitled to an exemption from taxation in Canada on the disposition of such
shares under the terms of an applicable income tax convention or treaty.

See the discussion above regarding the description of “taxable Canadian property.”

Dividends on New Common Shares

Dividends paid, deemed to be paid, or credited on New Common Shares, including the Special Dividend, to
a Non-Resident Holder will be subject to withholding tax under the Tax Act at a rate of 25% of the gross amount
of the dividends unless the rate is reduced by an applicable income tax convention or treaty. For example, under
the Canada-U.S. Income Tax Convention (1980) (the “Convention”), where dividends are paid to or derived by a
Non — Resident Holder who is the beneficial owner of the dividends and is a resident of the United States for
purposes of, and who is entitled to benefits in accordance with the provisions of, the Convention, the applicable
rate of Canadian withholding tax is generally reduced to 15%.

Dissenting Non-Resident Holders

A Non-Resident Holder who, as a result of the exercise of Dissent Rights is deemed to have disposed of the
Non-Resident Holder’s Shares to Purchaseco in consideration for a cash payment, will be deemed to have
disposed of such holder’s Shares for proceeds of disposition equal to the value of the cash payment (excluding
interest, if any, awarded by a court).

Such a disposition will give rise to a capital gain (or capital loss) equal to the amount by which such
proceeds of disposition exceed (or are less than) the aggregate of such dissenting Non-Resident Holder’s
adjusted cost base of such Shares immediately before the disposition and any reasonable costs of disposition.
Any capital gain realized by a dissenting Non-Resident Holder on such a disposition of Shares will generally not
be subject to tax under the Tax Act unless the Shares are “taxable Canadian property” to the Holder and the
shares are not exempt from taxation in Canada under the terms of an applicable income convention or treaty.
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See the discussion above regarding the description of “taxable Canadian property.”

Any interest awarded to a dissenting Non-Resident Holder by a court will not be subject to Canadian
withholding tax unless such interest constitutes “participating debt interest” for purposes of the Tax Act.

Dissenting Non-Resident Holders should consult their own tax advisors with respect to the Canadian
federal income tax consequences of exercising their Dissent Rights.

Eligibility for Investment

Provided that Purchaseco is a public corporation for purposes of the Tax Act, or the Purchaseco Shares and
the New Common Shares are listed on a designated stock exchange, the Purchaseco Shares and the
New Common Shares will be qualified investments under the Tax Act for trusts governed by registered
retirement savings plans (“RRSPs”), registered retirement income funds (“RRIFs”), registered disability savings
plans, deferred profit sharing plans, registered education savings plans and tax-free savings accounts (“TFSAs”),
each as defined in the Tax Act (collectively, “Deferred Plans”). Upon completion of the Arrangement,
Purchaseco intends to elect to be a public corporation from the date of its incorporation.

Notwithstanding the foregoing, if the Purchaseco Shares or New Common Shares are “prohibited
investments” for a particular TFSA, RRSP or RRIF for purposes of the Tax Act, the holder of the TFSA or
annuitant of the RRSP or RRIF will be subject to a penalty tax under the Tax Act. The Purchaseco Shares or
New Common Shares will generally not be a “prohibited investment” for these purposes unless the holder of the
TFSA or the annuitant under the RRSP or RRIF as applicable, (i) does not deal at arm’s length with
Purchaseco or New ShawCor (as applicable) for purposes of the Tax Act, (i) has a “significant interest” as
defined in the Tax Act in Purchaseco or New ShawCor (as applicable) or (iii) has a “significant interest” as
defined in the Tax Act in a corporation, partnership or trust with which Purchaseco or New ShawCor
(as applicable) does not deal at arm’s length for purposes of the Tax Act. Proposed amendments to the Tax Act
released on December 21, 2012 (the “December 2012 Proposals™) propose to delete the condition in (iii) above.
In addition, pursuant to the December 2012 Proposals, the Purchaseco Shares or New Common Shares will
generally not be a “prohibited investment” if the Purchaseco Shares or New Common Shares, respectively, are
“excluded property” as defined in the December 2012 Proposals for TESAs, RRSPs or RRIFs. There can be no
assurance that the December 2012 Proposals will be enacted in their current form or at all.

Holders or annuitants should consult their own tax advisors with respect to whether the New Common
Shares or Purchaseco Shares would be prohibited investments, including with respect to whether the Purchaseco
Shares or the New Common Shares would be “excluded property” as defined in the December 2012 Proposals.

Interest of Management and Others in Material Transactions

Except as disclosed in this Circular, none of the persons anticipated to be directors or executive officers of
New ShawCor, or any person or company that will be the direct or indirect owner of, or will exercise control or
direction over, more than 10% of the outstanding New Common Shares, or any associate or affiliate of any of
the foregoing persons or companies, has or has had any material interest, direct or indirect, in any past
transaction or any proposed transaction that has materially affected or will materially affect New ShawCor.

MARKET PRICE AND TRADING VOLUME DATA

The Company’s outstanding Class A Shares and Class B Shares are listed for trading on the TSX under the
trading symbols “SCL.A” and “SCL.B.” respectively. It is a closing condition of the Arrangement that the
New Common Shares of New ShawCor issuable pursuant to the Arrangement shall have been approved for
listing on the TSX. The Company has filed applications with the TSX to approve the Arrangement.

The TSX has conditionally approved the Arrangement, subject to the satisfaction of customary listing
requirements.
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The following table sets forth, for the periods indicated, the reported high and low closing market prices
and the aggregate volume of trading of the Class A Shares on the TSX:

Class A Shares

Total

Monthly

Volume
Period High Low Traded
2013
February . .. ... ... $ 39.82 $ 39.00 1,169,394
January . ... $ 41.15 $ 39.00 4,101,650
2012
December . . . .ot $ 4594 $§ 38.05 5,920,114
NOVEMDET . . . e $ 46.00 $ 44.15 3,564,417
OCtOber . . . o e $ 4493 § 42.16 3,624,886
September . . . oo $ 43.94 $§ 34.92 5,241,313
AUGUSE . . o $ 36.00 $ 34.18 1,529,214
July .o $ 3729 $ 3541 2,011,004
June ... e $ 3685 § 3258 3,937,051
May . . $ 3390 $ 31.22 3,904,419
ApPTil o $ 3195 $ 2993 2,034,669
March . ... e $ 32.81 $ 30.60 1,622,518
February . .. ... ... $ 3218 $ 29.75 1,290,338
JANUATY . .o $ 3039 §$ 27.87 1,348,721

The Company publicly announced the proposed Arrangement on January 14, 2013. On January 11, 2013,
the last trading day immediately prior to the announcement, the closing price of the Class A Shares on the TSX
was $41.15. On February 11, 2013, the closing price of the Class A Shares on the TSX was $39.00.

The following table sets forth, for the periods indicated, the reported high and low closing market prices
and the aggregate volume of trading of the Class B Shares on the TSX:

Class B Shares

Total

Monthly

Volume
Period High Low Traded
2013
FEDIuary .. ... ... e $ 4375 § 4375 200
January . ... $ 4489 § 39.94 19,625
2012
DECEMDET . . o v v et e e $ 4521 $ 3835 27,575
NOVEMDbET . . . oo e $ 4613 § 43.88 39,020
OcCtober . . . e $ 4465 $ 4194 5,093
September . . ... $ 4349 § 41.74 12,435
AUGUSE .« o o $ 36.02 §$ 35.05 3,616
July .o $ 37.07 $ 35.80 1,550
June ... $ 3554 $§ 33.00 2,300
My . .o $ 3359 § 32.04 12,900
ApPril . n/a n/a 26
March . ... $ 3257 $§ 3094 2,472
February . ... .. e $ 3233 § 3032 6,300
January . ... $ 30.17 §$ 28.26 6,902
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The Company publicly announced the proposed Arrangement on January 14, 2013. On January 11, 2013,
the last trading day immediately prior to the announcement, the closing price of the Class B Shares on the TSX
was $40.22. On February 4, 2013, the closing price of the Class B Shares on the TSX was $43.75.

INFORMATION CONCERNING THE COMPANY AND NEW SHAWCOR

Unless otherwise noted, the disclosure section has been prepared assuming that the Arrangement has been
completed. New ShawCor will be the publicly listed corporation resulting from the Arrangement. Except as
discussed herein, New ShawCor’s financial position, risks and outlook once the Arrangement is completed will
be substantially the same as those outlined in the documents incorporated by reference in this Circular.

Name, Address and Incorporation

New ShawCor will result from the amalgamation of the Company and Purchaseco. Purchaseco was
incorporated on January 14, 2013 and its articles were amended on January 25, 2013 for purposes of the
Arrangement. The Company was originally incorporated under the laws of Canada in 1968 as Shaw Pipe
Industries Ltd. and was continued under the CBCA in 1980, at which time it adopted the name Shaw
Industries Ltd. Two subsidiaries, Shaw Pipe Protection Limited (which was originally incorporated in 1954), and
ShawFlex Inc. (which was originally incorporated in 1960), were amalgamated with the Company under the
CBCA, effective January 1, 1991 and January 1, 1994, respectively. Effective May 4, 2001, the Company adopted
its present name.

Additional amendments made to the articles of the Company since its amalgamation on January 1, 1994
include a subdivision of the Company’s outstanding shares on a three for one basis, effected in 1998; an
amendment empowering the Board to appoint additional directors, effected in 2002; and the imposition of
certain restrictions on the issuance of additional Class B Shares, effected in 2004.

If the Arrangement is completed, Purchaseco and the Company will amalgamate as New ShawCor. The
address of New ShawCor’s head and registered office will be 25 Bethridge Road, Toronto, Ontario, Canada.
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Organizational Structure
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Description of Business
Overview

New ShawCor will continue to operate as a global energy services company specializing in products and
services for the pipeline, pipe services, petrochemical and industrial segments of the oil and gas industry and
certain industrial markets. New ShawCor will operate through eight divisions, with manufacturing and service
facilities located around the world. These divisions (or business units) operate within the two principal market
segments described in the AIF as incorporated by reference in this Circular.

Description of Share Capital

Upon completion of the proposed Arrangement, the authorized capital of New ShawCor will consist of an
unlimited number of New Common Shares. The following is a summary of the rights, privileges, restrictions and
conditions attaching to such Shares.

Holders of New Common Shares will be entitled to one vote per share at meetings of shareholders of
New ShawCor, to receive dividends if, as and when declared by the board of directors of New ShawCor and to
receive pro rata the remaining property and assets of New ShawCor upon its dissolution or winding-up.
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Dividend Policy

The declaration and payment of dividends of New ShawCor will be at the discretion of the board of
directors of New ShawCor. The board of directors of New ShawCor is expected to maintain ShawCor’s current
dividend policy unless and until changes are warranted.

Prior Sales

One (1) share of Purchaseco has been issued for $1.00, which will be cancelled before the Effective Time.

Principal Shareholders

There is only one shareholder of Purchaseco at the date hereof. His share will be cancelled prior to the
Effective Time. No shareholder of New ShawCor is expected to have over 10% of the New Common Shares
following the closing of the Arrangement.

Directors of New ShawCor

Following the completion of the Arrangement, the board of directors of New ShawCor will initially be
comprised of the same individuals serving as members of the Board, namely John T. Baldwin, Derek S.
Blackwood, William P. Buckley, James W. Derrick, Dennis H. Freeman, Leslie Hutchison, John Frank Petch,
Robert J. Ritchie, Paul G. Robinson, Heather A. Shaw, Virginia L. Shaw, Zoltan D. Simo, E. Charlene
Valiquette. The directors of New ShawCor will hold office until the next annual meeting of New ShawCor
Shareholders or until their respective successors have been duly elected or appointed. Item 8 in the AIF outlines
the name of each director, his or her municipality of residence, principal occupation, committee membership
and period during which he or she has served as director, as of March 1, 2012.

Officers of New ShawCor

Upon completion of the Arrangement, it is anticipated that the current officers of the Company will
become the officers of New ShawCor, including Mr. William P. Buckley as President and Chief Executive Officer
and Mr. Gary S. Love as Chief Financial Officer. In connection with the Arrangement the employment of
Ms. Virginia L. Shaw and Mr. Leslie Hutchison with ShawCor Global Services Limited will terminate on closing.
Item 8.1.2 in the AIF outlines the name of each officer of the Company, his or her municipality of residence and
position with the Company as of the date of March 22, 2012.

Other current officers of New ShawCor’s subsidiaries may be appointed as officers from time to time.
Immediately after giving effect to the Arrangement, it is anticipated that the individuals named above and their
associates, as a group, will beneficially own, directly or indirectly, or exercise control or direction over, an
aggregate of approximately 1,923,546 New Common Shares, representing approximately 3.27% of the issued and
outstanding New Common Shares.

Employees

At closing, New ShawCor is expected to have approximately 8,000 full-time employees.

Corporate Governance

It is currently anticipated that each of the existing committees of the Board will become the committees of
the board of directors of New ShawCor with similar mandates.
Conlflicts of Interest

Except as disclosed in this Circular, following closing of the Arrangement, none of the persons anticipated
to be directors or executive officers of New ShawCor are expected to have any existing or potential material
conflict of interest with New ShawCor or any of its subsidiaries.
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Legal Proceedings and Regulatory Actions

Other than the proceedings relating to the approval of the Arrangement, to the knowledge of the Company,
there are no legal proceedings to which the Company is a party or to which any of its assets are subject, which
are material to the Company, and the Company is not aware of any such proceedings that are contemplated,
other than as set out in the AIF.

Auditors, Transfer Agent and Registrar

New ShawCor’s auditor will be Ernst & Young LLP, which will be independent of New ShawCor in
accordance with the Rules of Professional Conduct of the Institute of Chartered Accountants of Ontario.

New ShawCor’s transfer agent and registrar will be CIBC Mellon Trust Company, c¢/o Canadian Stock
Transfer Company Inc., located in Toronto, Ontario.

Material Contracts

The only material contracts entered into or expected to be entered into by Purchaseco or the Company with
respect to the Arrangement, or to which New ShawCor is expected to become a party on or prior to the Effective
Date, are the Arrangement Agreement and the new credit arrangements. A copy of the Arrangement
Agreement is available on SEDAR at www.sedar.com.

RISK FACTORS
Risk Factors Relating to the Company

For a discussion of certain risks relating to an investment in shares of New ShawCor, please refer to the
“Risk Factors” section in the AIF incorporated by reference herein. Please also refer to the “Risk and
Uncertainties” section of the Management’s Discussion and Analysis of Financial Condition and Results of
Operations for the three-month and nine-month periods ended September 30, 2012 of the Company
incorporated by reference herein. These risks and uncertainties are not the only ones facing the Company.
Additional risks and uncertainties not currently known to the Company, or that the Company currently
considers immaterial, may also impair the operations of the Company. If any such risks actually occur, the
business, financial condition, or liquidity and results of operations of the Company could be materially adversely
affected.

Risks Relating to the Arrangement

The following factors should be carefully considered by Shareholders in evaluating whether to approve the
Arrangement Resolution:

There is no certainty that the conditions to completion of the Arrangement will be satisfied

The completion of the Arrangement is subject to a number of conditions, some of which are outside the
control of the Company, including receipt of the Final Order, Shareholder approval, the Arrangement
Agreement remaining in force and Purchaseco and the Controlling Shareholder having performed their
respective obligations under the Arrangement Agreement. There can be no certainty, nor can the Company
provide any assurance, that these conditions will be satisfied or, if satisfied, when they will be satisfied.

If the Arrangement is completed, the Company will no longer be controlled by the Controlling Shareholder and
will become widely-held with the result that it may become more vulnerable to take-over or tender offer

The consummation of the Arrangement will eliminate the Company’s dual class share structure. As a result,
voting power would be spread out amongst a wide shareholder base without a controlling shareholder, and the
inherent protection from an unsolicited take-over bid afforded by a dual class share structure will no longer
exist. Accordingly, the Company may become more vulnerable to a take-over bid or a tender offer.
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Risk Factors Relating to New ShawCor

Risk factors related to the business of the Company and its subsidiaries will continue to apply to
New ShawCor after the Effective Date. In the event the Arrangement is completed, the business and operations
of, and an investment in, New ShawCor will be subject to the various risk factors set forth in this Circular.

There is no certainty that New ShawCor will have access to debt-financing

The business of New ShawCor is cyclical. In the event that New ShawCor is unable to meet its obligations
under the debt financing expected to be incurred in connection with the Arrangement, or to refinance such debt
in the future, New ShawCor could be materially adversely affected. In such a case, New ShawCor may be
required, among other things, to raise additional equity and/or sell assets. In addition, the expected debt
financing could adversely affect New ShawCor’s ability to make any necessary or desirable capital expenditures
or to complete desirable acquisitions.

Payment of future dividends are uncertain

The future payments of dividends by New ShawCor and the level thereof are uncertain, as such payment of
dividends is dependent upon, among other things, operating cash flow generated by New ShawCor and its
subsidiaries, financial requirements of New ShawCor, restrictions under credit facilities and the satisfaction of
solvency tests imposed by the CBCA for the payment of dividends.

TRANSFER AGENT

CIBC Mellon Trust Company, c¢/o Canadian Stock Transfer Company Inc., is the Company’s transfer agent
for the New Common Shares.

LEGAL MATTERS

Certain legal matters in connection with the Arrangement will be passed upon by Stikeman Elliott LLP, on
behalf of the Company.

ADDITIONAL INFORMATION

Financial information about the Company is contained in its comparative annual financial statements and
Management’s Discussion and Analysis for the fiscal year ended December 31, 2011. Additional information
about the Company is available on SEDAR at www.sedar.com. If you would like to obtain, at no cost, a copy of
any of the following: (i) the AIF of the Company, together with any document or the pertinent pages of any
document incorporated by reference therein; (ii) the comparative financial statements of the Company for the
fiscal year ended December 31, 2011 together with the accompanying report of the auditor thereon and any
interim financial statements that have been filed for any period subsequent to December 31, 2011 together with
the Management’s Discussion and Analysis with respect thereto; (iii) a copy of the Company’s Code of Conduct;
or (iv) an additional copy of this Management Proxy Circular, please send your request to the Company at
25 Bethridge Road, Toronto, Ontario MO9W 1M7, Attention: Darrell Ewert, Corporate Secretary.

The information contained herein is given as of the date hereof unless otherwise noted. The contents and
sending of this Management Proxy Circular have been approved by the Board.
QUESTIONS AND FURTHER ASSISTANCE

If you have any questions about the information contained in this Circular or require assistance in
completing your proxy form, please contact Kingsdale, the Company’s proxy solicitation agent in connection
with the Meeting, at 1-877-657-5859.

If you require assistance in completing your Letter of Transmittal, please contact Canadian Stock Transfer
Company Inc., the Company’s Depositary at 1-800-387-0825 or (416) 682-3860 or by email at
inquiries@canstockta.com.
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APPROVAL OF SHAWCOR LTD.

The contents of this Circular and the sending thereof to the Shareholders have been approved by
the Board.

Toronto, Ontario
February 11, 2013

By Order of the Board

(signed) John Frank Petch (signed) William P. Buckley
Lead Director President and Chief Executive Officer

46



CONSENT OF ERNST & YOUNG LLP

We have read the notice of special meeting of shareholders of ShawCor Ltd. (the “Company” or
“ShawCor”’) and management information circular dated February 11, 2013 with respect to the proposed plan of
arrangement involving the Company, its shareholders and other parties named therein. We have complied with
Canadian generally accepted standards for an auditor’s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned management information circular of
our report to the shareholders of ShawCor Ltd. on the consolidated balance sheets of ShawCor Ltd. as at
December 31, 2011 and 2010, and January 1, 2010 and the consolidated statements of income, comprehensive
income, changes in shareholder’s equity, and cash flows for the years ended December 31, 2011 and 2010. Our
report is dated March 1, 2012.

Toronto, Ontario
February 11, 2013

(signed) Ernst & Young LLP
Chartered Accountants
Licensed Public Accountants
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CONSENT OF TD SECURITIES INC.

TO: The Directors of ShawCor Ltd.
AND TO:  The Special Committee of the Board of Directors of ShawCor Ltd.

We hereby consent to the reference to our fairness opinion contained under the headings “Background to
the Proposed Arrangement”, “Background to the Proposed Arrangement — Recommendations of the Board
and the Special Committee” and “Background to the Proposed Arrangement — Fairness Opinion”, and to the
inclusion of the full text of our opinion in Schedule G of the Notice of Special Meeting of Shareholders and
Management Proxy Circular of ShawCor Ltd. dated February 11, 2013, in connection with the proposed plan of
arrangement. In providing such consent, we do not permit any person other than the Board of Directors of
ShawCor Ltd. and the Special Committee of the Board of Directors of ShawCor Ltd. to rely upon such fairness
opinion.

Toronto, Ontario
February 11, 2013

(signed) TD Securities Inc.
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Schedule A
Plan of Arrangement

UNDER SECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT
ARTICLE 1
INTERPRETATION
Section 1.1 Definitions

In this Plan of Arrangement, unless there is something in the subject matter or context inconsistent
therewith, the following terms shall have the respective meanings set out below and grammatical variations of
such terms shall have corresponding meanings:

“Amalco” has the meaning ascribed thereto in Section 3.1(d) hereof;

“Amalco Common Share” means a common share in the capital of Amalco;
“Amalco DSU Grant” has the meaning ascribed thereto in Section 3.1(g) hereof;
“Amalco ESUP Award” has the meaning ascribed thereto in Section 3.1(f) hereof;
“Amalco Option” has the meaning ascribed thereto in Section 3.1(e) hereof;

“Arrangement” means an arrangement under Section 192 of the CBCA on the terms and subject to the
conditions set out in this Plan of Arrangement, subject to any amendments or variations hereto made in
accordance with the Arrangement Agreement or Article 7 hereof or made at the direction of the Court in the
Final Order with the consent of the Company, Purchaseco and the Controlling Shareholder, each acting
reasonably;

“Arrangement Agreement” means the arrangement agreement dated January 14, 2013 between the Company,
Purchaseco and the Controlling Shareholder (including the schedules thereto), as it may be amended, modified
or supplemented from time to time in accordance with its terms;

“Arrangement Resolution” means the special resolution approving the Plan of Arrangement to be considered by
the Shareholders at the Meeting;

“Articles of Arrangement” means the articles of arrangement of the Company in respect of the Arrangement that
are required by the CBCA to be filed with the Director after the Final Order is made in order for the
Arrangement to become effective;

“Board of Directors”means the board of directors of the Company;

“Business Day” means any day on which commercial banks are generally open for business in Toronto, Ontario,
other than a Saturday, a Sunday or a day observed as a statutory holiday in Toronto, Ontario;

“CBCA” means the Canada Business Corporations Act;

“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant to
subsection 192(7) of the CBCA in respect of the Articles of Arrangement;

“Class A Shares” means the Class A subordinate voting shares in the capital of the Company;
“Class A Shareholders” means the registered or beneficial holders of Class A Shares, as the context requires;

“Class B Consideration” means, collectively, the Class B Share Cash Consideration and the Class B Share Equity
Consideration;

“Class B Share Cash Consideration” means, for each Class B Share, the aggregate amount of cash determined by
multiplying (i) $43.43, by (ii) 0.90;

“Class B Share Equity Consideration” means, for each Class B Share, the aggregate number of Purchaseco
Common Shares determined by multiplying (i) 1.1, by (ii) 0.10;

“Class B Shares” means the Class B multiple voting shares in the capital of the Company;
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“Class B Shareholders” means the registered or beneficial holders of Class B Shares, as the context requires;
“Company” means ShawCor Ltd.;

“Company DSU Grants” means any grants of deferred share units issued by the Company pursuant to the
Deferred Share Unit Plan for directors, and includes grants of deferred share units that are credited to a
director’s account as dividend equivalents pursuant to such plan;

“Company ESUP Awards” means any awards granted under the Employee Share Unit Plan of the Company
providing for the grant of restricted awards or performance awards;

“Company Option” means the options to purchase Class A Shares granted pursuant to the Company’s Employee
Stock Option Plan — 2001 (as amended);

“Controlling Shareholder” means Shaw International S.a r.l;

“Court” means the Superior Court of Justice (Ontario);

“Depository” means Canadian Stock Transfer Company Inc.;

“Director” means the Director appointed pursuant to Section 260 of the CBCA;
“Dissent Rights” has the meaning ascribed thereto in Section 5.1 hereof;

“Dissenting Shareholder” means a registered holder of Class A Shares and/or Class B Shares (other than the
Controlling Shareholder) who has validly exercised its Dissent Rights and has not withdrawn or been deemed to
have withdrawn such exercise of Dissent Rights, but only in respect of the Class A Shares and/or Class B Shares
in respect of which Dissent Rights are validly exercised by such holder;

“Dividend Amount” means $1.00 per Amalco Common Share;
“Effective Date” means the date shown on the Certificate of Arrangement giving effect to the Arrangement;

“Effective Time” means 12:01 a.m. (Toronto time) or such other time as may be specified in writing by the
Company with the consent of Purchaseco and the Controlling Shareholder, each acting reasonably, on the
Effective Date;

“Final Order” means the final order of the Court approving the Arrangement, as such order may be amended by
the Court (with the consent of the Company, Purchaseco and the Controlling Shareholder, each acting
reasonably) at any time prior to the Effective Time or, if appealed, then, unless such appeal is withdrawn or
denied, as affirmed or as amended on appeal;

“Interim Order” means the interim order of the Court in respect of the Arrangement as contemplated by
Section 2.2 of the Arrangement Agreement as the same may be amended, containing declarations and directions
with respect to the Arrangement and providing for, among other things, the calling and holding of the Meeting;

“Letters of Transmittal” means the letter of transmittal to be sent by the Company to Class B Shareholders in
connection with the Arrangement;

“Liens” means any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement, lien,
charge, claim, deemed trust, security interest, easement or encumbrance, or preference, priority or other security
agreement or preferential arrangement of any kind or nature whatsoever (including any lease or title retention
agreement, any financing lease having substantially the same economic effect as any of the foregoing, and the
filing of, or agreement to give, any financing statement perfecting a security interest under the Personal Property
Security Act (Ontario) or comparable notice filing under the law of any other jurisdiction, or any option, warrant,
right or privilege capable of becoming a transfer, sale, assignment, exchange, gift, donation, mortgage, pledge,
charge, encumbrance, grant of security interest or other disposition of securities where possession, legal title,
beneficial ownership or the economic risk or return associated with such securities passes directly or indirectly
from one person to another or to the same person in a different legal capacity, whether or not for value, whether
or not voluntary and however occurring, or any binding voting agreement, understanding or arrangement);
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“Meeting” means the special meeting of Shareholders, including any adjournments or postponements thereof, to
be called and held in accordance with the terms of the Arrangement Agreement and the Interim Order, to
consider and, if deemed advisable, to approve the Arrangement Resolution;

“Payment Date” means the date of payment of the Dividend Amount, as determined by the board of directors
of Amalco;

“person” includes any individual, firm, partnership, limited partnership, limited liability partnership, joint
venture, venture capital fund, limited liability company, unlimited liability company, S.a r.l., association, trust,
trustee, heir, executor, administrator, legal personal representative, estate, group, body corporate, corporation,
unincorporated association or organization, governmental entity, syndicate or other entity, whether or not
having legal status;

“Plan of Arrangement” means this plan of arrangement proposed under Section 192 of the CBCA, and any
amendments or variations thereto made in accordance with the Arrangement Agreement or this Plan of
Arrangement or made at the direction of the Court in the Final Order (with the consent of the Company,
Purchaseco and the Controlling Shareholder, each acting reasonably);

“Purchaseco” means Seaborn Acquisition Inc.;

“Purchaseco Common Share” means a common share in the capital of Purchaseco;
“Record Date” means the 10" Business Day after the Effective Date;

“Shareholders” means, collectively, the Class A Shareholders and the Class B Shareholders;
“Shares” means the Class A Shares and/or the Class B Shares; and

“TSX” means the Toronto Stock Exchange.

Section 1.2 Interpretation Not Affected by Headings, etc.

The division of this Plan of Arrangement into Articles, Sections, and other portions and the insertion of
headings are for convenience of reference only and shall not affect the construction or interpretation hereof.
Unless otherwise indicated, all references to an “Article” or “Section” followed by a number and/or a letter refer
to the specified Article or Section of this Plan of Arrangement. The terms “hereof”, “herein” and “hereunder”
and similar expressions refer to this Plan of Arrangement and not to any particular Article, Section or other
portion hereof.

Section 1.3 Rules of Construction

In this Plan of Arrangement, unless the context otherwise requires, (a) words importing the singular
number include the plural and vice versa, (b) words importing any gender include all genders, and (c) “include”,
“includes” and “including” shall be deemed to be followed by the words “without limitation”.

Section 1.4 Currency

Unless otherwise indicated, all references to money amounts are expressed in lawful currency of Canada.

Section 1.5 Date for Any Action

If the date on which any action is required or permitted to be taken hereunder by a person is not a Business
Day, such action shall be required or permitted to be taken on the next succeeding day which is a Business Day.
Section 1.6 References to Dates, Statutes, etc.

(a) In this Agreement, references from or through any date mean, unless otherwise specified, from and
including that date and/or through and including that date, respectively.

(b) In this Plan of Arrangement, unless something in the subject matter or context is inconsistent therewith
or unless otherwise herein provided, a reference to any statute, regulation, direction or instrument is to
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that statute, regulation, direction or instrument as now enacted or as the same may from time to time
be amended, re-enacted or replaced and, in the case of a reference to a statute, includes any
regulations or rules made thereunder. Any reference in this Agreement to a person includes its heirs,
administrators, executors, legal personal representatives, predecessors, successors and assigns.
References to any contract are to that agreement or contract as amended, modified or supplemented
from time to time in accordance with its terms.

Section 1.7 Time

Time shall be of the essence in this Plan of Arrangement.

Section 1.8 Governing Law
This Plan of Arrangement shall be construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein.
ARTICLE 2
BINDING EFFECT
Section 2.1 Arrangement Agreement

This Plan of Arrangement is made pursuant and subject to the provisions of the Arrangement Agreement.

Section 2.2 Binding Effect

This Plan of Arrangement and the Arrangement, upon the filing of the Articles of Arrangement and the
issuance of the Certificate of Arrangement, will become effective at, and be binding at and after, the Effective
Time on (i) the Company, (ii) Purchaseco, (iii) the Controlling Shareholder, and (iv) all holders and all
beneficial owners of Class A Shares, Class B Shares and securities or other instruments convertible into,
exchangeable for or carrying the right to acquire Class A Shares or Class B Shares.

ARTICLE 3
ARRANGEMENT
Section 3.1 Arrangement

Commencing at the Effective Time, except as noted below, the following shall occur and shall be deemed to
occur in the following order, without any further act or formality:

(a) All Shares held by Dissenting Shareholders shall be deemed to have been transferred (free and clear of
all Liens) to Purchaseco; and

(i) such Dissenting Shareholders shall cease to be the holders of such Shares and to have any rights as
Shareholders other than the right to be paid the fair value for such Shares as set out in
Section 5.1; and

(ii) the name of each such Dissenting Shareholder shall be removed as a Shareholder from the
registers of Shareholders maintained on or on behalf of the Company;

(b) each outstanding Class A Share (other than those held by Dissenting Shareholders) shall be transferred
(free and clear of all Liens) to Purchaseco in consideration for one (1) Purchaseco Common Share,
and any certificates formerly representing Class A Shares shall represent and be deemed to represent
Purchaseco Common Shares;

(c) Subject to Section 4.3, each outstanding Class B Share (other than those held by Dissenting
Shareholders) shall be transferred (free and clear of all Liens) to Purchaseco in exchange for the
Class B Consideration;
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(d) The Company and Purchaseco shall amalgamate to form one corporate entity (‘“Amalco”) under
Section 192 of the CBCA, such that:

(i) the name of Amalco shall be “ShawCor Ltd.”;
(ii) the initial directors of Amalco shall be the directors of the Company;
(iii) the initial officers of Amalco shall be the officers of the Company;
(iv) Amalco shall have a minimum of 1 director and a maximum of 20 directors;

(v) all of the property (except shares in the capital stock of the Company) of each of the Company
and Purchaseco continues to be the property of Amalco;

(vi) Amalco continues to be liable for the obligations of each of the Company and Purchaseco (other
than any obligations of the Company or Purchaseco to the other);

(vii) any existing cause of action, claim or liability to prosecution is unaffected;

(viii) a civil, criminal or administrative action or proceeding pending by or against the Company or
Purchaseco may continue to be prosecuted by or against Amalco;

(ix) a conviction against, or ruling, order or judgment in favour of or against the Company or
Purchaseco may be enforced by or against Amalco;

(x) the articles of Purchaseco immediately before the Effective Time are deemed to be the articles of
incorporation of Amalco, and the Certificate of Arrangement is deemed to be the certificate of
incorporation of Amalco;

(xi) the by-laws of Purchaseco immediately before the Effective Time are deemed to be the by-laws
of Amalco;

(xii) Amalco shall be authorized to issue an unlimited number of common shares;

(xiii) the directors of Amalco may appoint one or more directors of Amalco but the total number of
directors so appointed may not exceed one third of the number of directors elected at the previous
annual meeting of shareholders of Amalco, and any directors of Amalco appointed pursuant to
the previous sentence shall hold office for a term expiring not later than the close of the next
annual meeting of shareholders;

(xiv) the Purchaseco Shares shall continue as Amalco Common Shares, and certificates formerly
representing the Class A Shares and Purchaseco Shares shall represent and be deemed to
represent Amalco Common Shares;

(xv) all shares in the capital stock of the Company shall be cancelled; and

(xvi) the stated capital of the Amalco Common Shares shall be the same as the stated capital of the
Purchaseco Common Shares.

(e) Unless otherwise approved by the Board of Directors or the board of directors of Amalco, any
Company Option that has not been duly exercised prior to the Effective Time, whether vested or
unvested, shall, by virtue of this Plan of Arrangement and without any further action of the Company
or Purchaseco, represent an option (an “Amalco Option™) to purchase the same number of Amalco
Common Shares at the same exercise price as applied to the acquisition of Class A Shares pursuant to
the Company Option. The term to expiry, conditions to and manner of exercising, vesting schedule and
all other terms and conditions of such Amalco Option will otherwise be unchanged, and any document
or agreement previously evidencing a Company Option shall thereafter evidence and be deemed to
evidence such Amalco Option;

(f) Unless otherwise approved by the Board of Directors or the board of directors of Amalco, any
Company ESUP Award that has not been settled prior to the Effective Time, whether vested or
unvested, shall, by virtue of this Plan of Arrangement and without any further action of the Company
or Purchaseco, represent a grant (an “Amalco ESUP Award”) in respect of the same number of
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(e

(h)

Amalco Common Shares as applied to the acquisition of Class A Shares pursuant to the Company
ESUP Award. All other terms and conditions of such Amalco ESUP Award will otherwise be
unchanged, and any document or agreement previously evidencing a Company ESUP Award shall
thereafter evidence and be deemed to evidence such Amalco ESUP Award;

Unless otherwise approved by the Board of Directors or the board of directors of Amalco, any
Company DSU Grant that has not been settled prior to the Effective Time shall, by virtue of this Plan
of Arrangement and without any further action of the Company or Purchaseco, represent a unit
(an “Amalco DSU Grant”) in respect of the same number of number of Amalco Common Shares as
applied to the acquisition of Class A Shares pursuant to the Company DSU Grant. All other terms and
conditions of such Amalco DSU Grant will otherwise be unchanged, and any document or agreement
previously evidencing a Company DSU Grant shall thereafter evidence and be deemed to evidence
such Amalco DSU Grant; and

A dividend on each Amalco Common Share shall become payable on the Payment Date to the holder
of record of such share on the Record Date in an amount equal to the Dividend Amount.

ARTICLE 4
ARRANGEMENT MECHANICS

Section 4.1 Deposit of Class B Shares

(a)

(b)

With respect to the transfer or exchange, surrender and cancellation of Class B Shares effected
pursuant to Section 3.1(c), each Class B Shareholder shall be required to deposit with the Depository,
in order to receive the Class B Consideration, a duly completed Letter of Transmittal together with any
certificates representing such Class B Shares and any such additional documents and instruments as
the Depository may reasonably require.

Any Letter of Transmittal, once deposited with the Depository, shall be irrevocable and may not be
withdrawn by a Class B Shareholder.

Section 4.2 Transfer of Securities

With respect to each Shareholder (other than Dissenting Shareholders), immediately before the Effective
Time, upon and at the time of the transfer of each Share effected pursuant to Section 3.1(b) or Section 3.1(c),
as applicable:

(a)

(b)

(©

(d)

such Shareholder shall cease to be a Sharcholder, and the name of such Shareholder shall be removed
from the register of Class A Shareholders and/or Class B Shareholders, as applicable, maintained by or
on behalf of the Company;

Purchaseco shall become the transferee (free and clear of all Liens) of such Shares and shall be added
to the register of Class A Shareholders and/or Class B Shareholders, as applicable, maintained by or on
behalf of the Company;

Pursuant to Section 3.1(b), and the name of such former Class A Shareholder shall be added to the
register of holders of Purchaseco Common Shares maintained by or on behalf of Purchaseco; and

Subject to the deposit of the applicable Class B Shares in accordance with Section 4.1, Purchaseco shall
pay and deliver to such former Class B Shareholder the cash amount and/or the Purchaseco Common
Shares payable and deliverable to such Shareholder, as applicable, pursuant to Section 3.1(c) and
Section 4.3, and the name of such former Class B Shareholder shall be added to the register of holders
of Purchaseco Common Shares maintained by or on behalf of Purchaseco.

Section 4.3 No Fractional Purchaseco Common Shares and Rounding of Cash Consideration

(a)

In no event shall a Class B Shareholder be entitled to a fractional Purchaseco Common Share. Where
the aggregate number of Purchaseco Common Shares to be issued to a Class B Shareholder pursuant
to Section 3.1(c) would result in a fraction of a Purchaseco Common Share being issuable, (i) the

A-6



(b)

number of Purchaseco Common Shares to be received by such Class B Shareholder shall be rounded
down to the nearest whole Purchaseco Common Share where such fraction is less than 0.5, and
otherwise rounded up to the nearest whole Purchaseco Common Share and (ii) such Class B
Shareholder shall receive a cash payment (rounded down to the nearest cent) equal to the product of
the (i) $43.43 and (ii) any fractional share amount not rounded up.

If the aggregate cash amount which a Class B Shareholder is entitled to receive pursuant to
Section 3.1(c) would otherwise include a fraction of $0.01, then the aggregate cash amount to which
such Class B Shareholder shall be entitled to receive shall be rounded down to the nearest whole $0.01.

ARTICLE 5
RIGHTS OF DISSENT

Section 5.1 Rights of Dissent

(a)

Registered holders of Shares (other than the Controlling Shareholder) may exercise dissent rights
(“Dissent Rights”) in connection with the Arrangement pursuant to and in the manner set forth in
Section 190 of the CBCA, as modified by the Interim Order and this Section 5.1; provided that,
notwithstanding subsection 190(5) of the CBCA, the written objection to the Arrangement Resolution
referred to in subsection 190(5) of the CBCA must be received by the Company not later than
4:30 p.m. (Toronto time) on the Business Day immediately preceding the date of the Meeting (as it
may be adjourned or postponed from time to time). Dissenting Shareholders who duly exercise their
Dissent Rights shall be deemed to have transferred the Class A Shares or Class B Shares (or both) held
by them and in respect of which Dissent Rights have been validly exercised to Purchaseco free and
clear of all Liens, as provided in Section 3.1(a), and if they:

(i) ultimately are entitled to be paid fair value for such Shares, will be entitled to be paid the fair
value of such Shares by Amalco, and will not be entitled to any other payment or consideration,
including any Class B Share Cash Consideration, Purchaseco Common Shares or Amalco
Common Shares, that would have been issuable under the Arrangement had such holders not
exercised their Dissent Rights in respect of their Shares; or

(ii) ultimately are not entitled, for any reason, to be paid fair value for such Shares, shall be deemed to
have participated in the Arrangement on the same basis as a non-dissenting holder of Shares.

Section 5.2 Recognition of Dissenting Shareholders

(a)

(b)

(©

In no circumstances shall the Company or any other person be required to recognize a person
exercising Dissent Rights unless such person is the registered holder of those Shares in respect of which
such rights are sought to be exercised.

For greater certainty, in no case shall the Company or any other person be required to recognize
Dissenting Shareholders as holders of the Shares in respect of which Dissent Rights have been validly
exercised after the Effective Time, and the Shares of such Dissenting Shareholders in respect of which
Dissent Rights have been validly exercised at the Effective Time shall be deemed transferred
to Purchaseco.

In addition to any other restrictions under Section 190 of the CBCA, holders of Shares who vote or
have instructed a proxyholder to vote such Shares in favour of the Arrangement Resolution shall not be
entitled to exercise Dissent Rights in respect of such Shares.

ARTICLE 6
PAYMENT AND CERTIFICATES

Section 6.1 Payment and Delivery

(a)

Upon the surrender to the Depository of a certificate which immediately prior to the Effective Time
represented outstanding Class B Shares, together with a duly completed and executed Letter of
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Transmittal, and any such additional documents and instruments as the Depository may reasonably
require, each Class B Share represented by such surrendered certificate shall be exchanged by the
Depository, and the Depository shall deliver to the applicable Class B Shareholder, as soon as
practicable and in accordance Section 3.1(c) and Section 4.3, (i) a cheque (or other form of
immediately available funds) representing the Class B Share Cash Consideration that such Class B
Shareholder is entitled to receive under the Arrangement, and (ii) the certificates representing the
Amalco Common Shares as a result of the Class B Share Equity Consideration that such Class B
Shareholder is entitled to receive under the Arrangement.

(b) Until surrendered as contemplated by this Section 6.1, each certificate that immediately prior to the
Effective Time represented outstanding Class B Shares shall be deemed, immediately after the
completion of the transactions contemplated in Section 3.1(c), to represent only the right to receive
upon such surrender the Class B Consideration in lieu of such certificate as contemplated by
Section 3.1(c) and Section 4.3. Any such certificate formerly representing outstanding Class B Shares
not duly surrendered on or before the sixth (6'") anniversary of the Effective Date shall cease to
represent a claim by or interest of any kind or nature against or in the Company, Purchaseco
or Amalco.

(c) Any payment made by way of cheque by the Depository on behalf of Purchaseco or Amalco pursuant
to the Arrangement that has not been deposited or has been returned to the Depository or that
otherwise remains unclaimed, in each case, on or before the sixth (6'") anniversary of the Effective
Date shall cease to represent a claim by or interest of any kind or nature against or in the Company,
Purchaseco or Amalco.

(d) All dividends payable with respect to any Purchaseco Common Shares or Amalco Common Shares
allotted and issued pursuant to this Arrangement in exchange for Class B Shares for which a certificate
has not been issued shall be paid or delivered to the Depository to be held by the Depository in trust
for the Person entitled thereto upon proper deposit of the applicable Class B Shares. The Depository
shall pay and deliver to any such registered holder, as soon as reasonably practicable after application
therefor is made by the registered holder to the Depository in such form as the Depository may
reasonably require, upon proper deposit of the applicable Class B Shares, such distributions to which
such holder is entitled, net of applicable withholding and other taxes.

Section 6.2 Lost Certificates

In the event that any certificate which immediately prior to the Effective Time represented one or more
outstanding Class B Shares shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact
by the person claiming such certificate to be lost, stolen or destroyed, the Depository will pay or deliver in
exchange for such lost, stolen or destroyed certificate, as applicable, either a new certificate representing such
Class B Shares or the cash amount and/or the Purchaseco Common Shares which such holder is entitled to
receive pursuant to Section 3.1(c) and Section 4.3. When authorizing such payment or delivery in exchange for
any lost, stolen or destroyed certificate, the person to whom the payment or delivery is to be made shall, as
condition precedent to the payment or delivery thereof, give a bond satisfactory to the Company, Purchaseco or
Amalco and the Depository in such sum as the Company, Purchaseco or Amalco may direct or, if permitted by
the Company, Purchaseco or Amalco and the Depository, otherwise indemnify the Company and Purchaseco or
Amalco in a manner satisfactory to the Company, Purchaseco or Amalco and the Depository against any claim
that may be made against the Company, Purchaseco, Amalco or the Depository with respect to the certificate
alleged to have been lost, stolen or destroyed.
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ARTICLE 7
AMENDMENTS
Section 7.1 Amendments to Plan of Arrangement

(a) The Company may amend, modify or supplement this Plan of Arrangement at any time and from time
to time prior to the Effective Date, provided that each such amendment, modification and/or
supplement must be (i) set out in writing, (ii) approved by Purchaseco and the Controlling
Shareholder, each acting reasonably, (iii) filed with the Court and, if made following the Meeting,
approved by the Court, and (iv) communicated to Shareholders if and as required by the Interim Order
or otherwise by the Court.

(b) Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the
Company at any time prior to the Meeting (provided that Purchaseco and the Controlling Shareholder
shall have consented thereto, each acting reasonably) with or without any other prior notice or
communication, and if so proposed and approved by the persons voting at the Meeting (as may be
required under the Interim Order), shall become part of this Plan of Arrangement for all purposes.

(¢) Any amendment, modification or supplement to this Plan of Arrangement that is approved by the
Court following the Meeting shall be effective only if (i) it is consented to by each of the Company,
Purchaseco, or Amalco and the Controlling Shareholder, each acting reasonably, and (ii) if required by
the Court, it is approved by Shareholders voting in the manner directed by the Court.

(d) Any amendment, modification or supplement to this Plan of Arrangement may be made following the
Effective Date by Amalco, provided that it concerns a matter which, in the reasonable opinion of
Amalco, is of an administrative nature required to better give effect to the implementation of this Plan
of Arrangement and is not materially adverse to the financial or economic interests of any former
Shareholder.

(e) This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance with the terms
of the Arrangement Agreement.
ARTICLE 8
FURTHER ASSURANCES
Section 8.1 Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and be deemed to occur in the
order set out in this Plan of Arrangement without any further act or formality, each of the Company, Purchaseco
or Amalco and the Controlling Shareholder shall make, do and execute, or cause to be made, done and
executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may
reasonably be required by any of them in order further to document or evidence any of the transactions or
events set out herein.
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Schedule B
Arrangement Resolution

BE IT RESOLVED THAT:

The arrangement (the “Arrangement”) under Section 192 of the Canada Business Corporations Act
(the “CBCA”) involving ShawCor Ltd., a corporation amalgamated under the laws of Canada (the “Company”),
as more particularly described and set forth in the management proxy circular (the “Circular”) of the Company
accompanying the notice of this meeting, and as it may be amended, modified or supplemented in accordance
with the arrangement agreement dated January 14, 2013 between the Company, Seaborn Acquisition Inc.
(formerly 8404810 Canada Inc.) and Shaw International S.a r.l. (as it may from time to time be amended,
modified or supplemented, the “Arrangement Agreement”), is hereby authorized, approved and adopted.

The plan of arrangement (the “Plan of Arrangement”), as it may be amended, modified or supplemented in
accordance with its terms and the Arrangement Agreement, the full text of which is set out in Schedule A to the
Circular, is hereby authorized, approved and adopted.

The (i) Arrangement Agreement and related transactions, (ii) actions of the directors of the Company in
approving the Arrangement, and (iii) actions of the directors and officers of the Company in executing and
delivering the Arrangement Agreement and any amendments, modifications or supplements thereto are hereby
ratified and approved.

The Company be and is hereby authorized to apply for a final order from the Ontario Superior Court of
Justice to approve the Arrangement on the terms set forth in the Arrangement Agreement and the Plan of
Arrangement (as they may be amended, modified or supplemented and as described in the Circular).

Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the Shareholders
of the Company or that the Arrangement has been approved by the Ontario Superior Court of Justice, the
directors of the Company are hereby authorized and empowered to, without notice to or approval of the
Shareholders of the Company, (i) amend, modify or supplement the Arrangement Agreement or the Plan of
Arrangement to the extent permitted thereby and (ii) subject to the terms of the Arrangement Agreement, not
to proceed with the Arrangement and related transactions.

Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company
to execute and deliver for filing with the Director under the CBCA articles of arrangement and such other
documents as are necessary or desirable to give effect to the Arrangement in accordance with the Arrangement
Agreement, such determination to be conclusively evidenced by the execution and delivery of such articles of
arrangement and any such other documents.

Any officer or director of the Company is hereby authorized and directed for and on behalf of the Company
to execute or cause to be executed and to deliver or cause to be delivered all such other documents and
instruments and to perform or cause to be performed all such other acts and things as such person determines
may be necessary or desirable to give full effect to the foregoing resolution and the matters authorized thereby,
such determination to be conclusively evidenced by the execution and delivery of such document or instrument
or the doing of any such act or thing.
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Schedule C
Interim Order
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Court File No. CV-13-9994-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 11TH
)
JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2013

IN THE MATTER OF AN APPLICATION UNDER SECTION
192 OF THE CANADA BUSINESS CORPORATIONS ACT, R.S.C.
1985, c. C-44, AS AMENDED, AND RULES 14.05(2) AND 14.05(3)
OF THE RULES OF CIVIL PROCEDURE

AND IN THE MATTER OF A PROPOSED PLAN OF
ARRANGEMENT INVOLVING SHAWCOR LTD.

INTERIM ORDER

THIS MOTION made by the Applicant, ShawCor Ltd. (“ShawCor”), for an
interim order for advice and directions pursuant to section 192 of the Canada
Business Corporations Act, RS.C. 1985, c. C-44, as amended (the “CBCA”), was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Notice of Application issued on
February , 2013 and the Affidavit of John Petch sworn February 6, 2013, (the “Petch
Affidavit”), including the Plan of Arrangement, found at Schedule A to the draft
management proxy circular of ShawCor (the “Circular”), which is attached as
Exhibit “A” to the Petch Affidavit, and on hearing the submissions of counsel for

ShawCor and counsel for Shaw International S.a.r.l. (“Shaw International”), and on
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-9.

being advised that the Director appointed under the CBCA (the “Director”) does not

consider it necessary to appear.

Definitions

1. THIS COURT ORDERS that all definitions used in this Interim Order shall

have the meaning ascribed thereto in the Circular or otherwise as specifically

defined herein.

The Meeting

2. THIS COURT ORDERS that ShawCor is permitted to call, hold and conduct
a special meeting (the “Meeting”) of the holders of Class A subordinate voting
shares of ShawCor (the “Class A Shareholders”) and the holders of Class B multiple
voting shares of ShawCor (the “Class B Shareholders”) (collectively the
“Shareholders”) to be held on March 14, 2013 at 10:00 a.m. (Toronto time) at The
Albany Club, 91 King Street East, Toronto, Ontario in order for the Shareholders to
consider and, if determined advisable, pass special resolutions authorizing,
adopting and approving, with or without variation, the Arrangement and the Plan

of Arrangement (collectively, the “ Arrangement Resolution”).

3. THIS COURT ORDERS that the Meeting shall be called, held and conducted
in accordance with the CBCA, the notice of meeting of Shareholders, which

accompanies the Circular (the “Notice of Meeting”) and the articles and by-laws of
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ShawCor, subject to what may be provided hereafter and subject to further order of

this court.

4. THIS COURT ORDERS that the record date (the “Record Date”) for

determination of the Shareholders entitled to notice of, and to vote at, the Meeting

shall be the close of business on January 24, 2013.

5. THIS COURT ORDERS that the only persons entitled to attend or speak at

the Meeting shall be:
(@)  theShareholders or their respective proxyholders;
(b)  the officers, directors, auditors and advisors of ShawCor;
(c)  representatives and advisors of Seaborn Acquisition Inc. and Shaw
International S.a.r.L,;
(d)  the Director; and
(¢)  other persons who may receive the permission of the Chair of the

Meeting.

6. THIS COURT ORDERS that ShawCor may transact such other business at

the Meeting as is contemplated in the Circular, or as may properly come before the

Meeting or any adjournment or postponement thereof.
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Quorum

7. THIS COURT ORDERS that the Chair of the Meeting shall be determined by
ShawCor and that the quorum at the Meeting shall be two Shareholders, personally

present, at the Meeting.
Amendments to the Arrangement and Plan of Arrangement

8. THIS COURT ORDERS that ShawCor is authorized to make, subject to the
terms of the Arrangement Agreement, and paragraph 9, below, such amendments,
modifications or supplements to the Arrangement and the Plan of Arrangement as it
may determine without any additional notice to the Shareholders, or others entitled
to receive notice under paragraphs 12 and 13 hereof, and the Arrangement and Plan
of Arrangement, as so amended, modified or supplemented, shall be the
Arrangement and Plan of Arrangement to be submitted to the Shareholders at the
Meeting and shall be the subject of the Arrangement Resolution. Amendments,
modifications or supplements may be made following the Meeting, but shall be
subject to review and, if appropriate, further direction by this Honourable Court at

the hearing for the final approval of the Arrangement.

9. THIS COURT ORDERS that, if any amendments, modifications or
supplements to the Arrangement or Plan of Arrangement as referred to in
paragraph 8, above, would, if disclosed, reasonably be expected to affect a
Shareholder’s decision to vote for or against the Arrangement Resolution, notice of

such amendment, modification or supplement shall be distributed, subject to further
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order of this Honourable Court, by press release, newspaper advertisement, prepaid
ordinary mail, or by the method most reasonably practicable in the circumstances, as

ShawCor may determine.
Amendments to the Circular

10. THIS COURT ORDERS that ShawCor is authorized to make such
amendments, revisions and/or supplements to the draft Circular as it may
determine and the Circular, as so amended, revised and/or supplemental, shall be

the Circular to be distributed in accordance with paragraphs 12 and 13.

Adjournments and Postponements

11.  THIS COURT ORDERS that ShawCor, if it deems advisable and subject to
the terms of the Arrangement Agreement, is specifically authorized to adjourn or
postpone the Meeting on one or more occasions, without the necessity of first
convening the Meeting or first obtaining any vote of the Shareholders respecting the
adjournment or postponement, and notice of any such adjournment or
postponement shall be given by such method as ShawCor may determine is
appropriate in the circumstances. This provision shall not limit the authority of the

Chair of the Meeting in respect of adjournments and postponements.
Notice of Meeting

12.  THIS COURT ORDERS that, in order to effect notice of the Meeting,
ShawCor shall send the Circular (including the Notice of Application and this

Interim Order), the Notice of Meeting, the forms of proxy and the letters of
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transmittal, along with such amendments or additional documents as ShawCor may

determine are necessary or desirable and are not inconsistent with the terms of this

Interim Order (collectively, the “Meeting Materials”), to the following:

(@)

(b)

(©)

the registered Shareholders as at the close of business on the Record
Date, at least twenty-one (21) days prior to the date of the Meeting,
excluding the date of sending and the date of the Meeting, by one or
more of the following methods:

(i) by pre-paid ordinary or first class mail at the addresses of the
Shareholders as they appear on the books and records of
ShawCor, or its registrar and transfer agent, at the close of
business on the Record Date and if no address is shown therein,
then the last address of the person known to the Corporate
Secretary of ShawCor;

(ii) by delivery, in person or by recognized courier service or inter-
office mail, to the address specified in (i) above; or

(iii) by facsimile or electronic transmission to any Shareholder, who
is identified to the satisfaction of ShawCor, who requests such
transmission in writing;

the non-registered Shareholders, by providing sufficient copies of the
Meeting Materials to intermediaries and registered nominees in a
timely manner, in accordance with National Instrument 54-101 of the
Canadian Securities Administrators; and

the respective directors and auditors of ShawCor, and to the Director
appointed under the CBCA, by delivery in person, by recognized
courier service, by pre-paid ordinary or first class mail or, with the
consent of the person, by facsimile or electronic transmission, at least
twenty-one (21) days prior to the date of the Meeting, excluding the
date of sending and the date of the Meeting;

and that compliance with this paragraph shall constitute sufficient notice of the

Meeting.
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13. THIS COURT ORDERS that, in the event that ShawCor elects to distribute
the Meeting Materials, ShawCor is hereby directed to distribute the Circular
(including the Notice of Application and this Interim Order), and any other
communications or documents determined by ShawCor to be necessary or desirable
(collectively, the “Court Materials”) to the holders of options to acquire Class A
Shares, the holders of employee share unit plan awards to acquire Class A Shares
and/ or the holders of deferred share units to acquire Class A Shares by any method
permitted for notice to Shareholders as set forth in paragraphs 12(a) or 12(b), above,
concurrently with the distribution described in paragraph 12 of this Interim Order.
Distribution to such persons shall be to their addresses as they appear on the books
and records of ShawCor or its transfer agent at the close of business on the Record
Date.

14. THIS COURT ORDERS that accidental failure or omission by ShawCor to
give notice of the Meeting or to distribute the Meeting Materials or Court Materials
to any person entitled by this Interim Order to receive notice, or any failure or
omission to give such notice as a result of events beyond the reasonable control of
ShawCor, or the non-receipt of such notice shall, subject to further order of this
Honourable Court, not constitute a breach of this Interim Order nor shall it
invalidate any resolution passed or proceedings taken at the Meeting. If any such
failure or omission is brought to the attention of ShawCor, it shall use its best efforts
to rectify it by the method and in the time most reasonably practicable in the

circumstances.
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15.  THIS COURT ORDERS that ShawCor is hereby authorized to make such
amendments, revisions or supplements to the Meeting Materials and Court
Materials, as ShawCor may determine in accordance with the terms of the
Combination Agreement (“Additional Information”), and that notice of such
Additional Information may, subject to paragraph 9, above, be distributed by press
release, newspaper advertisement, pre-paid ordinary mail, or by the method most
reasonably practicable in the circumstances, as ShawCor may determine.

16.  THIS COURT ORDERS that distribution of the Meeting Materials and Court
Materials pursuant to paragraphs 12 and 13 of this Interim Order shall constitute
notice of the Meeting and good and sufficient service of the within Application upon
the persons described in paragraphs 12 and 13 and that those persons are bound by
any orders made on the within Application. Further, no other form of service of the
Meeting Materials or the Court Materials or any portion thereof need be made, or
notice given or other material served in respect of these proceedings and/or the
Meeting to such persons or to any other persons, except to the extent required by

paragraph 9 above.

Solicitation and Revocation of Proxies
17. THIS COURT ORDERS that ShawCor is authorized to use the letters of
transmittal and proxies substantially in the form of the drafts accompanying the

Circular, with such amendments and additional information as ShawCor may

determine are necessary or desirable, subject to the terms of the Arrangement
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