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Corporate Profile

AGRA Inc. is an international engineering, construction and technology company. Headquartered in Canada,
it employs 5,000 people and operates 155 offices in 22 countries.

AGRA provides complete project solutions and specialized services in the areas of toll highways and other infra-
structure development, process industries, electric power generation and transmission, marine and deep foundation
construction, pipelines, specialty steel design and fabrication, environmental engineering, systems integration and
geographic information systems data conversion. AGRA also owns hotel and duty-free retailing businesses which it

considers non-core assets.

AGRA's core expertise includes project develocpment, ownership and operation, project financing, consortium
management, engineering, procurement and construction management, project management systems, systems
engineering, radio spectrum management, envircnmental engineering, pipeline and specialty construction services.

AGRA’s targeted markets for growth include North America, China, South and Southeast Asia, the Middle East,

Eastern Europe and Latin America.
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Financial Highlights

For the year ended July 31,1997 1997 1996°
OPERATIONS (in thousands of dolars)
Revenue 5$794,842 842,083
Earnings {loss)
From continuing operations (2,368) 13,60
Discontinued operations 229 4,656
Net Earnings (Loss) s (2,139 18,257
COMMOMN SHARE STATISTICS (per share)
Earnings (loss)
From continuing operations S  {0.10) 0.64
Net Earnings (Loss) (0.09) 0.87
Fully diluted earnings (loss)
From continuing operations {0.10) 0.59
Net Earnings {Loss} {0.09) 0.77
Cash flew from operations (0.15) 1.24
Dividends — Common 0.12 -
—Class A 0.035 0.14
—Class B 0.04 0.16
Equity 9.86 10.27
OTHFR STATISTICS fin thousands)
Average shares outstanding 23,108 20,931
Shareholders’ equity $ 290,461 216,606
Working capital $117.864 84,407
SEGMENTED INFORMATION (n thousands of doliars)
Revenue
Engineering, Construction & Technology % 604,527 652,128
Asset Development & Investments 190,315 189,955
$ 794,842 842,083
Operating Profits (before interest and taxes)
Engineering, Constructicn & Technology 5 3,907 21,752
Asset Development & Investments 17,693 16,178
S 21,600 37,930

*Camparative figures have been restated o reflect operations discontinued during the 1997 fAiscal year.
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President’s Message

Alex Taylor

o senee “Future growth will
come through ongoing
bids on major projects
worldwide and through
acquisitions related
to our core engineering,

construction and

technology business.”




his year AGRA strengthened its balance sheet and significantly increased its backlog of major

contracts in order to position the company for continuing growth. Future growth will come

through ongoing bids on majer projects worldwide and through acquisitions relared to our core
engineering, construction and rechnology business. While we are encouraged by the medium te longer-term
outlook based on our high success rate in winning highly compertitive bids, results from our continuing
operations were disappointing this year. We have therefore taken steps to improve cost effectiveness and
we will continue to narrow our focus through the divestiture of non-core assets. We will achieve improved
earnings levels as these steps are implemented, and as major contracts begin generating higher revenues
and operating profits in the second half of fiscal 1998,
Improved Balance Sheet One of this year’s most important achievements was a significant improvement
in our share structure and balance sheet. The fiscal year began with shareholders voting more than 99%
in favour of the reclassification of AGRA’s shares into a single class of common voting shares. This change
helped to broaden the market for AGRA’s shares, as did the company’s move onto the TSE 300 index
in january.

To grow successfully, AGRA must be positioned with sufficient working capital to fund large projects
and new acquisitions. In March, the Board approved a share offering which successfully raised $34.3 million
for the company. These funds, together with cash proceeds from the settlement of the Pearson Inter-
national Airport dispute in April, have greatly strengthened AGRA’s financial foundation.

In May, AGRA called for the conversion of its outstanding 8% Convertible Subordinated Debentures.
The conversion of these debentures into AGRA common shares increased our market capitalization to
more than $350 million and significantly reduced the company’s long-term debt.

Increased Backlog As of July 31, 1997, we had increased our backlog to $860 million from $533 million at
the end of fiscal 1996. This vear we were pleased to have won all four of the major projects we targeted
as strategic for profitable growth in our core business. AGRA and its partners were selected, in world-
class competition, to serve as engineers and project managers for the $1.5 billion Sable Offshore Energy
Project, the $1.3 billion floating Terra Nova oil platform and Syncrude’s $900 million Aurora Mine.
Through our associated companies, Canatom and Nuclear Project Managers, we also negotiared a leading
role in the multi-billion-dollar Qinshan CANDU power project in China.

New Opportunities and Alliances Several other developments also helped to position us for improved
performance in the future. In November, we formed AGRA Infrastructure, Inc. through the purchase of
Standage & Truirr Engineering, Ltd. of Arizona. We have already won a number of significanr road engi-
neering contracts rthrough AGRA Infrastructure and we will continue 1o expand our civil engineering

work in Arizona, Nevada and Utah — some of the fastest-growing areas of the United States.
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President’'s Message

“Our growth strategy is

f d d d AGRA’s non-exclusive alliance with
oundc upon d rencwe Newcourt Credit Group, outlined in last

vear’s report, has been highly productive
focus on excellence and as we and other financial partners have
worked toward structuring innovative
infrastructure solutions for clients in

prOﬁtable grOWth in our North America and worldwide. AGRA

. ’ has identified several opportunities for
core buSlneSS, large financed projects, including a major
proposal led by Bombardier for the de-
velopment of a high-speed train from
Toronto to Quebec City. AGRA has raken a position in this consortium.

This year we also formed an important new alliance with American Water Works of New Jersey and
Anglian Water of the United Kingdom for the development and operation of water and waste warer facilities.
We see this as an important area of opportunity as municipalities in Canada and elsewhere turn increas-
ingly to the private secror to assist with the financing, development and operation of their water systems.
Results From Operations Despite these important developments, results from operations were disappoinr-
ing and unsatisfactory. During the vear, we experienced increased competition at our dury-free rerail and
horel operations and significantly higher lease costs for our duty-free stores. In the fourth quarrer, we also
faced reduced spending by Asian travellers ro western Canada. All these factors contributed to a signifi-
cant reduction in operating profits in our non-core Asset Development & Investments Sector.

In our Engineering, Construction & Technology Sector, we experienced lower revenues and operating
efficicncies following rthe conclusion or winding down of several large contracts during the larrer parr o
the year. Unfortunately, we were unable to bring our major new projects on-stream fast enough to make
up for these shortfalls. At the same rime, we incurred large expenses for complex bids in the power, toll
highway and offshore oil and gas areas and experienced losses in our specialty steel fabrication, GIS data
conversion and U.S. earth and environmenral operations, which we have raken action ro address,

We did record strong performance in our pipeline group and our Canadian foundarion construcrion
and Canadian earth and environmental operations, but profits from these areas could not offset losses or
declining earnings in other areas. Gains from the sale of ProMIRA Software and our interest in Saztec of
the Philippines, as weil as proceeds from the settlement of the Pearson International Airport development

case, provided large positive contributions, but tax payments telated to these gains were very high.
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Improving Performance To improve the performance of out operations, we have taken steps Lo increase
our volume of profitable work while lowering costs in operations. In this regard we are poised for the final
sanctioning of the Sable Offshore Energy Project, the Terra Nova oil project and Syncrude’s Aurora
Mine, as outlined above, Through Canadian Highways International Corporation, we are in the final
stages of hidding or negotiation for large roll highway projects in Israel and New Brunswick and we will
bid on the Highway 407 extension in Ontario in late 1997

To imptove cost effecriveness, we have cut corporare and unit overheads and we have consolidated
certain operations, including our engineering businesses in Quebec. We have reviewed losing operations
and taken corrective actions, including changes in senior management at certain operations,

lo sharpen our focus on excellence in our core business, AGRA’s Board of Directors has authorized
management to consider plans for the sale of AGRA’s interest in Allders International (Canada) Limited
as well as a plan thar will position AGRA ro divest its interest in the Grand Cayman Hyattr Regency Horel
within the current three-year planning period.

Taken rogether, we are confident that these steps will improve profitability and enable AGRA to berrer
leverage its capital assets for long-term proficable growth.
Growth Strategy Despite this year’s downturn in revenues and earnings, AGRA still believes thar it can
achieve its targets of $1.5 billion in revenues with a 12% return on shareholders® equity by fiscal 2000.
As outlined in more detail later in this report, our growth strategy is founded upon a renewed focus on
excellence and profitable growth in our core engineering, construction and technology business. We will
exit non-core or under-performing operations and make strategic acquisitions in key areas. We will also
extend our presence In international growth markers and build upon our leadership in the financing,
development and management of complete financed project solutions for our clients wortdwide.
Acknowledgments [ would like to thank AGRA’s Board members, our employees and our shareholders for
their support throughourt this fiscal year, [ am confident that together we can look forward o proficable

growth in fiscal 1998.

Alex Taylor
President and CEQ
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Chairman’s Message

Three important developments of this past vear merit recognition as a
resule of their impace on AGRAS past, present and furure. In 1997 we
celebrated the 20ch anniversary of AGRA Moucico, our flagship engi-
neering. procurcment and construction management operaton, We also
updated AGRAS corporare identity and we saccesstully concluded impor-
rant improvements 1o AGRAN halance sheer.

Lhe 90ch anniversary of AGRA Manenco is an important milestone
m the history of our company. AGRA Monenco was founded i 1907
as the Montrea! Enginecring Company. The company stemmed from the
Rowval Securities Corporation of Montical, a Anancial Arm wich fntereses in

the development of clectrie power stations and high-voltage power trans-

mission threughour South, Cenrral and Noreh America, The company’y
founders, WAL Aitken (later Lord Beaverbrook) and LW, Killam saw the imporrance of providing sound
engineering analysis and appraisals in support of their financial ventures, From these beginnings, the
company cvolved into separate financial and engincermg enterprises as power utilities were nationalized
betare and afrer the Sccond World War,

[ the vears that followed, rhe company diversified jts services to include work on oil, gas and pipeline
expansions, infrastructure and specialized systems enginecring. including geographic mformation sysrems.
AGRAN purchase of Monenco in 1992 greatly expanded our core Engimeering, Construction & Technology
business and added o our mternational serengrh,

Todave AGRA s focusing more than ever before on excellence mies core business. Vhe company plans
to mave ahead wich rhe divestiture of its remaining non-core assers and reinvest its capital in high-growrh
core business. To refleet this change, this vear we dropped the word “Indostries™ from our name and
established a more consistent AGRA brand identiey among our operating subsidiaries,

This vear also saw a number of important steps with significant implications tor the future of our
company, Management initiatives have increased AGRAS share liguidine reduced our lang-term debt and
placed the company in ene of the strongest inancial positions since its founding. Our strengrhened balance
sheet now provides an excellent foundanion for furure acguisitions and growrh,

In December 1996, two long-standing company divectors, Alan Torchisky and Ravimon Torchinsky,
retired from their positions on AGRAS Board of Directors and sharcholders elecred two new directors -
Jovee Borden Recd, Corporate Counsel and Sceretary of Morerola Canada Limired and Steve Fludson,
President and CEO of Newcourt Credit Group. [ wish to express my deep gratitude to Alan and Ravmon
for their unwavering dedicarion and supporr. Twould alsa like to thank Jovee Borden Reed, Steve Hudson

and all other AGRA Board members for their hard work and dedication throughour this fiscal vear.

&%ﬁg\,&»ww@&

Ben Torchinsky

Chairman of the Board
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Review of Operations

H. William Pearson
President, AGRA Development Group

Robert G. Dittmer

Executive Vice-President,
Finance and Administration, and
Secretary, AGRA Inc.

Robert G. Van Adel
President, AGRA Monenco

William A. Slusarchuk
President, AGRA Earth
& Environmental Group

F. Dennis McCarthy
President, AGRA Construction Group




1997 Overview

AGRA’'s businesses are organized into the core
Engineering, Construction & Technology (ECT)
Sector and the non-core Asset Development &

Investments Sector.

The ECT Sector includes the General Engineering &
Construction Group (focused on process indus-
tries, power, infrastructure and construction), the
Earth & Environmental Engineering Group and the

Systems Engineering Group.

The Asset Development & Investments Sector in-
cludes the duty-free retail operations of Allders
International (Canada} Limited and AGRA’s Hyatt
Regency Hotel in Grand Cayman.

The fellowing chart breaks out key areas of AGRA's
business by percentage of total 1997 revenues,

Revenue Breakdown

16% Earth &
Environmental

\ { - 18% Allders

6% Haotel

1025 Systems
Engineering ——

___ 16% Specialty
Construction

19% Infrastruciure -

9% Power . 9% Pipeline
Engineering 6% Process oo L ion
Engineering
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Process Industries

Profile AGRA provides complele process indusiry solutions
for o1 and gas production and processing, ol sands mining
and extraction, heavy ol upgraders, petrochemical, mining,
agricullure, waste treatmment, pharmaceutical and oiotechnal-
0gy arojects worldwide.

Highlights

= Selected as alliance partner for the engineering and project
management aof the $1.5 bithon Saonle Offshore Energy
Project and awarded consiruction management contract
for the $100 million onshere facility

e Selected as alliance partner, engineers and project man-
agers for the $15 hillion Terra Nova offshore floating ol
producton project

e Selected as alliance partner, engineers and project man-
agers for Syncrude’s £300 mullion Aurora ail sands mine
expans-on at Fort McMurray

» Operations and maintenance contract work degan for the
$6.5 billlon Hiberma oftshore ol production project

» Work completed on the $30 milhon membrane cells mod-
ernization project for IC) Canada at Becancour

e Selected by Nova Chemical for petrochemical faciiities up-
grages In Sarnia

= Ongoing process work tor Dupont, Shell and Canadian
AGRA Foods

Outloak ‘We have greatly expanded our backlog of process
industry work, especially in the oif and gas seclor. Continued
energy sector capital investment in offshore praduction and oil
sands projects 1s exgected to generate significant new oppor-
innities. We will build on our leading position in the Canadian
marketplace and expand our Internaticnal work.



Gratl Power Plant — Indonesia

Power

Profile AGRA 18 a leader In the development of resources
for electnic power generation, transmission and distribution
We offer cur customers complete project management,
engineering, procurement, construction management and
financing solutions for hydro, thermal, cogeneration and
nuclear power projects.

Highlights

= Contracted for on-site project, CoNSiruciion, CoOmmissIomirg
management and Canadian procurement management for
two 700-megawalt CANDU power units at Qinshan, China,
through associated companies CANATOM and NP

* Projeci management system customization and training for
the multi-pilhon-dollar Three Gorges pro'ect and marketing
of additional power service packages

Established a new alliance with Union Energy of Thailand -
selected as owner's enginesr for the Hin Krut thermal plant

Completion afl 75 per cent of the Zongo Valley hydro-
cigi tric project for Bolwvian Power

Completed PLN's BOO-megawall camomed cycie theainal
plant a1 Gratl, Indonesia

» Work advanced on the Agbulu thermel power plant for the
National Power Corporation of the Philippines

e Enhanced AGRA Monenco power unit rmarketing ang project
financing capabihties

» Established strategic alliances with key developers and
manufacturers

Outiook ‘We slrengthened our iniernational power markel-
ing capabiity and reoriented our focus toward the development
of small or mid-sized independent power projects in China,
South Asia and Latin America. Demand is strong in these
regions but currency fluctuations and complex deal struc-
turing requirements have delayed several poiental projects.
Weak domestic markets are expected to improve with energy
market deregulation and recent developments which may
generate large new power opportunities in Ontario.

Highway 407 - Canads

Infrastructure

Profile AGRA 15 a proven leader in the develocpoment, eng:-

neering, management and operation ol infrastructure including

toll highways, roads, water and waste water facilities, airports,

oorts, rall systems, pridges and tunnels

Highlights

Opened the first 35-kilometre section of toll Highway 407
Aotk of Toronto - nearing completion oi remaining sections

Substantial completion of toll Highway 104 1n Nova Scotia
Canada’s lirst privately financed toll highuwway

Shorthsted for the 31 billion Cross Israel Toll Highwway and
the $800 million New Brunswick toil highway from Freder-
icton to Moncton

Formed Allied Water for waler/waste waler developmeant
and operations in alliance with Amernican Water Works and
Anglian Water

Formed AGRA Infrastruciure, Ino through the purchase of
Standage & Truitt and we were selected as ¢enstruction man-
agers for a three-mile section of Arizona's Pima [xpressway
Continued expansion of our western Canadian road engi-
neering business through Torchinsky Engineering

ionren Bombardier's Lynx High Speed Rail consortium Cerry-
ing out a pre-feasibility study for the development of a
$10 bilhion Toronio-Quetec City rail link

Outlook The worldwide trend toward privetization, oul-

sourcing and public-private partnerships offers excellent

opportunities for AGRA We anticipate consistent revenuye

growth through Canadian Highways International Corpora-
tion’s toll highway business and plan to expand our water/
waste water, rodd enagineering and oiner infrastructure busi-

ness areas.
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Pipeline construction work— United States

Construction

Profile 1he AGRA Construction Group prowvides earth reten-
HoN systens and specialized foundanon, marine and pipeline
consiructhion services 1o customers throughout North Americd
anu worldwide AGRA also prowvides condomimium construc-
non services and specially steel design, fabrication and conr-
struction management for astronomy teiescopes and other
specialized structures.

Highlights

» Developed arn advanced automated pipeline welding
technology

= Avyarded $H0 mulhon in Alberta pipeline coniracls tor MNova
Gasy Transmission and Alberta Energy

= Avegrded and completed a 144-klometre iMontana-vyoming
sechior of the Expross Crude Oil Pipeline

= Expanded revenues and profitability in our western Canadian
pilino gronp

» Awvarded $4.3 milhon in manne sewer outfall and bridge
foundation contracts in Greece and Great Britam through
Seacore of the United Kingdom

= (ompieted the sale of 24 condominiums, 2 townhouses ana
7 residental lots through Ellesmere Britannia

» Avearded additional specialty steel structure design conrtracts
for Walt Disney in Japan and Celiformia

= Conpleted substructure foundation work for the San Diego
L.ght Rapid Transit project

Outlock Prospects gre excellent in western Canadian marine
and foundation constructicon markets, where we maintain
marker doimnance. We have improved our backlog of U.S
loundation work and expect growth 1n this area. Pipeline
construction markets remain very streng, driven Gy capnal
expansion i the North Amernican energy sector. Our specialty
steel fabrication business contmues its reofientation toward
e markers

10 A RA VSY Y Annual Repore

AGRA Earth & Environmental — Morlh Amernca

Earth & Environmental Engineering

Profile AGRA Earth & Ervironmental provides a full range
ol environmental corsulting services including enviranmental
planning and management, wadter resources, gegtechnical
and matenals engineering, waste mandagement and analyti-

Cai Serices

Highlights

s Recened the Canadian Interretional Development Agency
enyironment award, the Emerald Award and the Canadian
Consulting Engimeermmg Award for environmental excellence

= Yoied Outstandmg Lnvirenmenial Consulting Frmon Anzana
by the local business communuty

= Awarded a $12 milhon soil and water resources management
aroject for Egypt's Nile River valley

= Natonal partnenng relationships with Wal-Mart, Esso, Kell
Real Estate, Shell Canada, Westcoast Lnergy and Interpro-
vincial Pipelines

= Launched the Windows™-based AGRA Environmental Man-
agement Systerm’™

= Openad news offices in Argentia, Mississauga, Hamilten énd
51 Catharmes

= Conducted malenals testing far the Seatt'e Manners’ news
Pacific Northwest Stacium

» Carried out geotechnical engineering and matenals lesting
for Nike's corporate heaaguarlers

» Siberia-Mongoha-China gipeline feasibility study lor Nippon
Steel Corporation of Japan

» Preliminary engineering study for the Kuranakh dMine in
Russia for Ecmo Bay hines

a 01l sands environmental, enmineering and materials testing
for Svncrude, Suncor and Shell Canada in Fort McMurray

outlook North Amencan markets are tughly competitive
Prospects remain strong for sustained profitable growth in
our Canadian and international operations We have {ocused
managerial attention on 1mproving the commercial perfor-
mance of our western U.S. operations and expect imoroved
results i fiscal 1998,



Racro Spectrum Mdaragement  Indonesid

Systems Engineering

Profile &0 R4 Sytoms bngimeenng Groln ooy Ges soe-

Clacsed services notne areas of systems miegranion, project
nNdrdgement s oaems, ratig o spectrum mandgement, Cur-
Tiw - lS

ency securnity end geodraphicc imformal on sysle

aatd conversion

Highlights

= Conagretor ol ALGRLS Spoctrocan’s $4Q ralho Phase |l cor-
st Indonesia

v Rad o ospecirum technology lransier and marketing agree-
sel ool e Malays e

v o Bide proponals for exlernsions on e cadio speciram
cortacls in Indonesia, Argerting, Pakistan and S _anka

= seleced &y syelems ntegrator for Canaaas Neatora Fire-
At Registry

= A0 T mggel managentent system heense and oartnersnin

Kanool o Koida

o Aqobid T translation, custonuzation and traning for Trree
Gorass (oooraian

» Coclracted for areation of Thice Goroes information certre
A en e

s Svstems ntegralion ana oo el cnatagement 1or Lanadianr
Departments ol Naliorng Detence and Veterdrs Afans

v Siamdicant new GIS data conversion cortracts with Brtsh
Telecam US West TRLESE Capenbagen Eaergy and wJPRE!

= Slrdteqic alhances for GIS odla (@averson vt partiess -
Brarlard Argenting

v Tes! marketed DuralNote plastic currency i parlnership vt
selecteo national currency reserves

Outlook Diguernnen: ocuizourcmg n Canada vl cottroe
to provide systems mteégralion dna groject management
opportunities. We have submitled bids on selected radio
specirum management cantracts and expect 1o buld o
bacxlog m tus area. YWe contnue 1o refocus oar 55 data
conversion business Tor improvea profitab ity ardg vetar
nlernational marke: leadersip in this area.

Alders irternat onal acly-iree — Vancouver international Airport

Asset Development & Investments

Profile AGRA: rop-tore businesses include Alloess literna-
tonal 1Cgnadar duty-f-ee retail stores ana (he Hyal Regency
notel o Grang Cavman AGRA pigns Lo divest Lhese pusinesses
Gl s cerrent tareg-vedr planning oyoe toarger 10 1oL
o cicore bnaireer g, Construction & Tecboology Dusimess

Highlights
» Comnleteg sdle of AGRA P aiics

» Board aporoved plans lo ox i oreria g non-core bos nesses
a9 a manner inat will realize the nes pessibie valie lo

snarebaders

« Sighcant cash resources were retuined 1o Allders ang
AGRA thwgngs the cesa g on of the Pearsor Irterid iania
A rgorl Lahe

¢ AGEA gamec o rewe operaling sartner n s duty-iree retan
Dustess ot he Noance/Swissanr purgngse of Ailders’
48 ner centairterest N e opetation

e A 53-suite beacntront addinon to the hotel was approved
fc aaaress oca compelition ard deller Dosinior the hiotel
‘o7 sae by inie 1999

= TFe Cavirar Hyall Regency wvas .oled pest hotel value 1n
‘e Caribbean, Bahamas ano Berniide by lravel & Lesure

Tagazire

Outlook Conpetitive ciessdres or GO 1ron-ccle 0oerations
dare expeled 1o precluge < gruficant mcreases i snorl-term
oro’itadiht, Lieg<ress e Japanese economy and a snort-
age ol western Canadian hotel accommaodations are key
factors that wall continue to regativeiy aflect duty free retail
solemes, Qur focus will be on recognisrg value for these

assels end positioning ey fol sd.e
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AGRA's Year-End Backlog AGRA'S backlog as of July 31, 1997 was
3860 million. This represented a 61 per cent increase over the previ-
ous year's backlog of 3533 milion Backlog areve as a result of the
signing of a large multi-year contract for two CANDU power units
at Qinshan, China, the imtiation of front-end design work for the
Sable Offshore Energy Project and the Terra Nova o1l platform as
well as strong vear-end volumes in our pipeline construction opera-
nons Additional revenues will be added to AGRA's backlog total
when final regulatory approvals and project sanclioning s compteted
for the Aurora Mine oll sands croject and the Terra Nova ang Sable

offshore energy projects.

Understanding AGRA’s Backlog AGRA seamernts its year-end
backlog according to the three groups of 1ty ECT Sectar General
Engineermag & Construction, Systems Engineering and Earth &
Environmental Engineering. Most of AGRA's backlog is generated
through iarge multi-year contracts in the areas of grocess industries,
power, Infrastruclure and systerms

AGRAS year-end backlog caleulalion does not include revenues
secured through multi-year leases 1n the company's duty-free
operations or advance hotel room bookings. The company’s Assel
Development & Investments Sector operations generate approvi-
mately $200 million in revenues annually with no impact on backlog.
Backlog statistucs therefore provide only a pattial measure of the
company’s future work

Many of AGRA's core ECT Secter aperations also achieve considerable
in-year volumes without adding sigmficantly 1o year-end backlog
AGRA's GIS data conversion and pipeline, manne and foundation
construction operations obtain numerous short-term projects each
year, many ol which are bid, contracted and completed within a
two 1o three-manth period. Revenues from such short-term projects
are generally nct reflected in the year-end backlog AGRA does, how-
ever, Include a full year's reveriues from 1ts earth and environmental

operations to reflect the consistent total contribution of thi< group

Backlog

AGRA records as backlog work in
its Engineering, Construction & Tech-
nology (ECT) Sector which has been
contracted but not yet completed.
Year-to-year changes in backlog pro-
vide one measure of the company’s
success in securing large projects and
an indicator of the company’s poten-
tial for growth.

LCT Sectlor Backlog Backlog - ECT Groups

1S a0 sllians; 78 i mthonsy

B GE&C Group 658.1

M E&E Group 132.0

B Systems Group h99
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At AGRA, risk management is an on-
going priority for our daily commercial
activities and a longer-term corporate
priority as we evaluate various forms
of risk through our strategic plan-
ning process. Qur risk management
processes include comprehensive
corporate policies and directives, a
Commercial Risk Management Pro-
gram and a Corporate Risk Manage-

ment Program.

i 18 | AGRA 1997 Annual Report

Managing Risk

Policies and Directives Risk management involves all AGRA em-
ployees and starts with policies and directives to define procedures
and clearly establish limits of authority throughout the organization.
Policies cover the management of commercial and operational risks
including employee and environmental safety risks. Ongoing train-
ing is alse part of our program to ensure employees understand risk
identification, management and mitigation grocedures.

Commercial Risk Management AGRA's Commercial Risk Manage-
ment Program is led by AGRA’S Commercial and Project Financing
Group. The program includes the creation of risk identification pro-
tocols and the application of risk norms appropriate to individual
lines of business. Throughout the company, a strict proposal and
contract review process is enforced and ensures senior level moni-
toring and approval for prequalifications, proposals and contracts.
Consideraticns in choosing to bid on large projects include our
ability to cbtain payment in solid currencies through international
financing organization guarantees or other centractual protections.
Effective risk management alsc extends into the management of
our projects and Lhe technologies we apply to mitigate project risk.

Corporate Risk Management Corporate risk management is a key
component of the company’'s annual strategic planning and review
process. This includes the ongoing evaluation of market life cycles,
market positioning, capital resources, and political and geographic
risks and opportunities.






Management’'s Discussion and Analysis

This discussion and analysis of operations
and financial position should be read in
conjunction with the consolidated finan-
cial statements and related notes, as well
as the President’'s message and manage-
ment’s discussions contained throughout

the annual report.

CAPITAL STRUCTURE
Significant improvements were made 1o the cap-

ital struceure of the Company during the vear:

Share Reclassification At a meeting of share-
holders on October 17, 1996, approval was
given to convert all existing sharves of both
classes nto a new class of common shares
on the basis of 1LOS new common shares for
cach Class A voting share, and one new com-
mon share for each Class B non-voring share.
The resulting dilution is insignificant and vor-
ing control of the Company became widelv held

as a result af the conversions,

Share Issue On April 23, 1997 the Company
complered a public offering of three willion
common shares at a price of $12.00 per share,
from which net proceeds of $34.3 million

were realized.

Debenture Conversion During the year, the
$40 million 8% Convertible Subordinared
Debentures, due November 1, 2001 were con-
verted o shares. In March 1997 the holder of
$3.000 of the debentures converted to 553 shares
at $9.00 per share. On May 22, 1997 the Com-
pany called for redemption of the remaining
$39,995,000 of the Debentures, which were
then all converted by their holders to common
shares at the conversion price of $900 per share

prior to the specified call dare.
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RESULTS OF GPERATIONS

Consolidated Operations Consolidated revenues reached $794.8 mil-
lon during the vear ended July 31, 1997 a decrease of $47.3 million
{3.6%) compared to restated revenues of $842.1 million 1996,

Operations during 1997 resulted in a net loss of $2.1 million or
9 cents per share (based on an average 23,107,623 shares outstanding)
compared 1o net meome of $18.3 million or 87 cents per share in 1996
{based on an average 200931,384 shares outstanding). Net income last
vear included restated net profit of $4.7 million or 22 cents per share
arising from discontinued operations during the vear, whereas resules
this vear include a et profic of $0.2 mullion or | cent per share from
discomtinued operations.

The gain from discontinued operations this vear resulted primanly
from the sale ot AGRA Plastics in Mississauga, whereas the 1996
amount was derived from the sale of Contain-A-Way Holdings, Inc.
in Calitornia and the assets of AGRA Recyeling in Edmonton,

Results during the vear alse included an aggregare gain ot $7.3 mil
jion after taxes and minority interest from the disposal of mvestments,
imcluding: the sale of our remaining interest in software developed by
the Svstems Engincering Group, part of which was sold previeusly;
the sale of shares of Saztee Philippines, Inc. which were purchased
previousiv to facilitate a supply arrangement; the disposal of aur
interest i the Pearson Lnternational Airport redevelopment project,
including the sale of our interest in Terminal 3 and sectlement of the
dispure with the Goverment of Canada arising from cancellation on

the development contraces; and the sale of a rental property.

Consolicdaled Revenue
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Strategic iniriatives and marketing cfforts have resulted in a 61%
increase in backlog to $860 million at year-end compared 1o $533 mil-
lion last vear. Changes in management and other corrective action in
certain under-performing units, including judicious reduction of over-

heads, are also expecred to contribute to improved future performance.

Engineering, Construction & Technology Sector Toral revenues in
this sector were $5604.5 million in 1997 a decrease of 7.3% from rev-
cnues of $632.1 million in 1996.

Revenuces by Group in this Sector were:

n milligns of doflars) 1997 1996
General Engineering & Construction Group $ 396.2 4335
Earth & Environmental Engineering Group 129.1 1316
Systems Engineering Group 79.2 87.0
Total $604.5 652.1

Continuing operations in this sector produced operating profit of
$3.9 million in 1997 after one-time gains of $8.0 mullion, compared
to operating profit of $21.8 million in 1996,

The decline in revenues and unsatisfactory operating results for
the year were primarily the resulr of the convergence of the following
factors: the conclusion or winding down of several contracts during
the ltatcer part of che year which resulted in lower revenues and oper-
ating cfficiency; the substantial marketing and proposal costs tncurred
in conneetion with successful awarding of several new contracts; losscs
incurred in the steel fabrication operation, the earth and environmentat
engineering unit in the Unired Srates, and the GIS data conversion unit;
and the delay of commencemenr of the new contracts. Recovery from
these factors is expected to begin in the second half of fiscal 1998.

Emphasis on foreign work, turnkey packages and projects arising
from privatization continues in this sector. Pursuit of this work is
costly in rerms of marketing and proposal preparation, and typically,
significanr time elapses during markering and bidding on the projects
and before the realization of revenues and profits from successful
project wins. Qur goal continues to be to generate 30% or more of
revenue in this sector from outside North America, with concentration
on major world markets such as the Pacific Rim, the Middle East
and South America,

Qur contract for the turnkey construction
of 10l Highway 407 in Ontario progressed
very well this year due to favourable weather
conditions, however ac a lower level of rev-
enues and profits than last year which was the
peak construction period. We expeet 1o bid
on the extension of Highway 407 in the fall of
1997. Construction of Highway 104 in Nova
Scotia also progressed very well due to very
dry weather in that area.

Significant projecrts were won in the off-
shore oil fields and the oil sands during the
year; however, these projects are not expected
to have a significant impact on revenues or
profits until after the projects have been sanc-
tioned and work commences in the second
half of our 1998 fiscal year. Prospects are
encouraging for additional contracts of a sim-
ilar nature, and teams and alliances are being
sought and formed to assist in obtaining other
projects in the power, roads, water and infor-
mation systems infrastructure markets and in
response to the currene trend to privatization,
Bids for highway projects in New Brunswick
and Israel have been submitted by Canadian
Highways International Corporation, in which
AGRA holds a 25% interest.

General Engineering & Construction Group
Revenues of the general engincering business
units decreased during the year as a result
of several large projects winding down and
the delayed start of new work for the process
engineering business unit on energy projects.
Revenues from the construction of the Hiber-
nia gravity base structure have ended and
the largest segmenr of toll Highway 407 has
been completed. New contracts arising from
the Sable Island, Terra Nova and Aurora
Mines projecrs have yer to produce signifi-

Canr revenues.
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In addirion, a pavcrey of contracts in the
povwer engineerinig business unir furrher sup-
pressed revenue and profr, The power engi-
neering business wiit has been restructured
with o new management team and efforts are
nader wav o rebuild our velume of work in
thar marker segment. While numerous pro-
posals have been subnutred ot significant cost
in the last halt of the vear, improved resules
lor the power engineering husiness unit will
not be realized unol future periods swhen
successes are expecied and the volume of
work mereases.

The road engimecring business unit achieved
a signihcant increase in revenues as a resule of
mereased municipal roud-building activity in
western Canada, as well as from the acqgunst-
tion 1 November 1996 of a similar operation
w Arizona,

Demand contimued 1o strengrhen tor our
construcrion umits, resultng m further improve-
ment i omargins, The toundation construction
units achieved much improved performance
this vear as a result of buoyvant construction
in western Canada. The pipeline construcnion
dinvision suceesstulls complered installation of
a secnon of the Express Pipeline project in the
first half of fiscal 1997 as awell as ather projecrs;
however, revenues this vear were lower than
last vear's record revenues, when several large
contracts were completed. Contracts have been
won tor significant volmes of pipeline work
NeXC vear,

Losses arsing from problems encountered
st vear on two steel fabrication projecrs Fur-
ther suppressed prohrs in the sroup rhis vear,
howeser, these have now been largely com-
pleted. A new management team s in place
at the sreel fabricacion plant, implemenrting
remedial action on problem contracts and im-

Proving projedt Manageient pracuices,

22 AGREA 1967 Anrual Repoi

Management’s Discussion and Analysis

Earth & Environmental Engineering Group The Canadian unie of
the Farth & Fovironmental Engimeering Group achieved T growth
1 reveres this vear Flowever, the LLS mnie experienced a 12% dechne
i revennes and sutfered a sigiheant loss due to the effect of comper-
itve pressures e their marker and their failure to react aggressively
enough 0 managing costs 1 response 1o the change in market condi-
tons. Some changes in management personnel have beenmplemenred
in this group and increased cmphasis on efficieney in the operation is

expected 1o result ina return to normal profitabilice nest vear.

Systems Engineering Group Rovenuce growrh of 18% was achioved
m the fregrency specorum managenment and software development
vt this vear. However both revenue and profeabihiey were negarivel
mmipacted 1 the Sysrems Engimeering Group as a resulr of @ reducnaon
in geographic mformaton systems revenue and a substantial loss o
thac unit, where problems encountered m the execuion of a majar
conrract had a serous etect. Expenditures on rescarch and develop-
ment relared ro currency rechnology are producing encouraging,
results: however future prospeets for the rechnology canuat be deter-

mmined <ince marketing of the product has just commenced,

Asset Development & tnvestments Sector Figures reported tor last
vear have been restared for comparabiliee since AGRA Plastics was
sold during this vear, Revenues reached S190.3 million 1997 com-
pared to reatated revenues af S190.0 million in 1996, Operating profics
increased to 5157 million in 1997 including a gam of $13.9 million on

the setilement on the Pearson International Airporr dispute and the

ECT Sector Revenue AD] Sector Revenue
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sale of Termimal 30 This compares 1o restated operaring profic ol
s16.2 million in 1996, Lower numbers of foreign wraveliers 1 the vsu-
allv busy fourth quarter suppressed probis mothe durv-free business
and compeunoen from o new horel in Grand Casman continuoed o
affecr the profirabiliny of our hotel throughout the vear Revenue growth
v expected o conomue moboth of the onerations m this sector nest
veary however, growth in profits s expected 1o be mured unnl the
volume of internanonal passengers recovers and the expansion of the
horel is completed,

Allders International (Canadal Lud. did ner achieve expecred
growth in sales as o result of lewer than expected volume ol mrerna-
nonal travel, parnicularly from Asian destinations. Dight new Allders
stores which opened in the new imeernational ternimal i Vancouver
i the Larrer part of last vear have generally performed wells however,
much higher rents i the new airpore and store epenimg costs, coupled
with the slower growth in passenger ratfic, resulied m helow-budger
profits ar that locanion. {oovth in international trathe at the new ter-
minal will be essenval to growth i profabilicy,

The Britannia Resorr on Grand Cavman achieved improved occu-
pancy levels during the vear, i spite of competton fram .anew horel
on the Island. Average roon rates also mereased; however, prefics hane
not vt recovercd to the record levels reached in 1995 Consrucnion
of new beachfronr suites 15 expected to sirengthen the position of
our horel as the premier propery in the sand’s Tusury market and
produce a sigmficant increase i the profitabihn of the botel begin
nig i 1999,

Working Capital Current Ratic of Assets to Liabilities

S0 nuiionsi
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FINANCIAL CONDITION AND LIGQUIDITY
During 1997 there was signiheant improve-
ment m the balance sheet, largel atrributable
to provecds of S34.3 nulhon from the public
share fssue and 3717 millon realized from
the sale ol shares i ProMIRA Sastee and
AGRA Plasties together winh recovery of our
mvestment i the 'earson Internanional A
port project. The consolidated cash position
net of current bank mdebtedness inereased
slighthv to 8324 million from $31.9 million
atter pasment of $3.7 nnilon of dividends o
AGRA shareholders and $5.5 mllion w our
partmers i Allders, Cash was deploved withm
the company primarily ro reduce long-term
debr, Riance increases in current assers and
purchase cqupman. $95.0 million ot long-
term deit was vecived during the vear and new
long-term inancimg ot $18.6 million was ob-
tuned resulting 10 the vear-end balance of
$63.0 nulhon. Consolidared working capital
mcreased by 333 million 1o $1179 mullion
from 5844 million last vear. The reduction
i long-term debt was achieved by scheduled
debe repayvmentse conversion of the 8% Subor-
dimared Convernble Debentures mto common
shares and carly repaviment of certam long-
term debr. OF the $a8.0 nullion consohdared
cash ar July 3101997 5.

ot ventures and operations which are not

7 mallion was held by

13026 envned. Awalabiiiny of such cash tor gen-
eridl purposes is subject to agreements wirh joinr
venture parmers and nunority shareholders,
During 1996, the consolidared cash posi-
tion of the Compam mercased by $26.0 mil-
lion atrer pasment of $4.0 million in dividends,
e most sigmifcant items atlecting cash in
1996 (restated) were $3L.5 nllion generared
divectly by operanons o which $16.0 mil-

lon was added by reducing working capiral
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emploved, $190 million generated from the
sale of non-core assets, and $25.1 million (net
of disposals) used for purchases of equipment.

Principal pavmuents on long-term debr will
be $15.3 million in 1998 and $18.2 million in
1999, Improvement in consolidated cash flow
from operations s expected i 1998 as a result
of a return to profitabilivy. Capital expendi-
tures will be consirained in 1998 in order to
reserve working capital for internal growth of
operarions and for strategic acquisitions. Sct-
tlement of outstanding claims relaced o cer-
tain projects, cash flow from joint ventures
and disposal of non-core assets will make sub-
stantial ainouncs of working capital available;

however, timing of these events is uncertain.

RISKS AND UNCERTAINTIES
Qur injdatve to develop straregic alliances
with reputable partners 1s continuing in order
ro posivon AGRA ro participate in joint ven-
ture contracts on major development projects,
both domestically and internationally, in re-
sponse to increasing demand for trnkey,
fixed-price construction of infrastructure and
industry projects in both the public and pri-
vare scctors. Foreign contraces, fixed-price
confracts and joint ventures, some of which
may require €quiry investmients, carry more
risks than traditional domestic consulting engi-
neering and construction contraces, including
exposure o more significant contractual as
well as political and currency risks and the need
for increased capital resources. Such risks are
insured wherever possible, and management
and control measures are emphasized in order
to reduce exposures.

During the vear, one of the risks associated
with having a larger proportion of revenue gen-

erated from large projects and the importance
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of cimely success in winning contraces was demonstrated, as the com-
pletion of several significant contracts occurred ac a time when work
on new contracts had not commenced, resulting in reduced revenues
and profits. Advance marketing and careful timing of contracrs has
become more critical in maintaining consistent revenue groweh and
profitability. Increased emphasis on the quality of the bid preparation
continrues in order to improve the success rate and also to improve the
accuracy of the estimates of contract costs.

International contracrs require additional working capital due to
a slower collection cyele. Since convenrional bank financing for such
requiremenrs can be more difficult to obtain, increased internal work-
ing capiral may be required, which together with the working capital
requirements of large turnkey projects may place some constraint on
growth unless additional sources of equity or capital are obrained.

The Company’s revenues are generated from contracts and con-
struction activities from which claims occasionally arise; consequently
the Company and its subsidiaries are defendants in lawsuits involving
various amounts. The results of these actions should nor have any
material effect on the financial position of the Company; however,

snch outcome cannot he determined with certainty.

Earnings (Loss) Per Share Geographic Revenue
(5) (% 117 mithans)

55 96 97

B Foreign

B  Export

B Domestic



Auditors’ Report

To the Shareholders of AGRA Inc.

We have audited the consolidated balance sheets of AGRA Inc. as at July 31, 1997 and 1996 and the consolidated
statements of earnings, retained earnings and changes in cash for the years then ended. These consolidated finan-
cial statements are the responsibility of the Company's management. Our responsibility is to express an opinicn on

these consolidated financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require that we
plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material mis-
statement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made

by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present lairly, in all material respects, the financial position of
the Company as at July 31, 1997 and 1996, and the results of its operations and the changes in its financial position

for the years then ended in accordance with generally accepted accounting principles.

Calgary, Alberta

October 2, 1997

ol T,

Chartered Accountants
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Consolidated Statement of Earnings

For the year ended July 31, 1997 (in thousands of delfars) 1997 1996
(Note 3)
Revenue {Note 19) $ 794,842 842,083
Expenses
Cost of sales and services, selling,
general and administrative 776,972 787,985
Depreciation and amortization 17,947 16,168
Interest on long-term debt 7,990 10,680
Other interest 2,341 2,883
805,250 817,716
{(10,408) 24,367
Gain on sale of investments 21,677 -
Earnings before the following 11,269 24,367
Income tax (Note 13}
Provision 12,091 13,236
Benefit from previously unrecorded tax items (1,284} (6,623)
10.807 6,613
462 17,754
Earnings of non-consolidated entities 191 81
Minority interest (3,021) {4,234)
Earnings (loss) from continuing operations (2,368) 13,601
Discontinued operations (Note 3) 229 4,656
Net Earnings {Loss) $ (2,139) 18,257

Per Share {Note 14

Consolidated Statement

of Retained Earnings

For the year ended July 31, 1997 (in thousands of dollars) 1997 1296
Balance, Beginning of Year $117.847 102,871
Net Earnings (Loss) (2,139) 18,257
115,708 121,128
Dividends paid (32,725) (3,281)
Balance, End of Year $111,983 117,847
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Consolidated Balance Sheet

As at July 31, 1997 (in thousands of dotlars) 1997 1996
ASSETS
Current
Cash and short-term investments $ 68,111 78,403
Accounts receivable 211,494 193,537
Income taxes recoverable 3,865 -
Contracts in progress and inventory 62,859 59,907
Prepaid expenses 9,816 7,352
356,145 339,199
Investments and other (Note 5) 40,881 78,235
Fixed assets (Note 6) 71,382 73,223
Resort hotel and golf course (Note 7) 87.631 85,337
Deferred income taxes - 524
Deferred financing charges 1,010 2,459
Goodwill 38,721 35,751
$ 595,770 614,728
LIABILITIES
Current
Bank indebtedness (Note 8) 4 35,676 46,487
Accounts payable 180,853 184,052
Current portion of long-term debt (Note 9) 15,321 22,456
Income taxes payable - 1,797
Deferred income taxes 6,431 -
238,281 254,792
Long-term debt {Note 9) 49,712 120,613
287,993 375,405
Minority interest 17,316 22,717
SHAREHCLDERS EQUITY
Share capital (Note 12) 165,153 86,005
Retained earnings 111,983 117,847
277,136 203,852
Foreign currency translation adjustment 13,325 12,754
Total Shareholders’ Equity 290,461 216,606
$ 595,770 614,728

On behalf of the Board

—

Director

Modes Syt

Director
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Consolidated Statement of Changes in Cash

For the year ended July 31, 1997 (in thousands of dollars) 1997 1996
{Note 3)
Cash Provided By (Used In)
Operating Activities
Earnings (loss) from continuing operations S (2.368) 13,601
items not affecting cash flow before minority interest
Depreciation and amortization 16,565 14,829
Deferred income taxes 4,375 (3,045)
Gain on sale of investments (21,677) -
* Other {350) 725
Cash flow from operations (Note 15) (3.455) 26,110
Minority interest in cash flow 7,133 5,386
{Increase) decrease in non-cash working capital items (Note 17} {31,107) 16,085
{27,429) 47,581
Discontinued operations (Note 3 {4,423) (5,600)
(31,852) 41,981
Investing Activities
Purchase of fixed assets (29,689) (29,164}
Proceeds on disposal of fixed assets 8,839 4,089
Acquisition of subsidiary operations (Note 2) {5.214) -
Investments and other {Note 5) (3.797) (6,595)
Proceeds from investments and other (Note 5} 64,256 -
Praceeds from disposal of discantinued operations (Note 3) 7.379 19,064
41,774 (12,606)
Financing Activities
Proceeds from long-term debt 18,623 20,856
Retirement of long-term debt (Note 9 {94,040} {22,170)
Deferred financing charges - {194)
Issuance of share capital (Note 12} 79.148 2,096
2,822 588
Payment of Dividends
By the Company (3,725) (3,281)
By subsidiaries to minority shareholders (8,500) (685)
{12,225} (3,966)
Increase in Cash 519 25,997
Cash Position, Beginning of Year 31,916 5,919
Cash Position, End of Year $ 32,435 31,916
Represented By:
Cash and short-term investments S 68,111 78,403
Bank indebtedness {35,676) (46,487)
§ 32,435 31,916

Cash Flow Per Share (Note 15)
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Notes to the Consolidated Financial Statements

For the year ended July 33,1997

During the year, the name of the Company was changed from AGRA Industries Limited to AGRA Inc.

SUMMARY CGF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation
The consolidated financial statements are prepared in accordance with generally accepted accounting principles in Canada,
which require management to make estimates and assumptions that affect the reported amounts of assets and liabili-

ties and the reported amounts of revenue and expenses during the year. Actual results could ditfer from those estimates.

Principles of consolidation
The consolidated financial statements include the accounts of all entities in which the Company holds a control-
ling interest.

Investments in which the Company exercises joint control are accounted for using the proportionate consolidation
method. Under this method, only the Company's share of the assets, liabilities, revenues and expenses are consolidated.
Note 4 to the financial statements summarizes the effect of joint ventures on the consolidated financial statements.

Investments in which the Company exercises significant influence are accounted for using the equity method. Under
this method, only the Company’s share of the net income is recorded.

Other investments are recorded at cost.

Contracts in progress and inventory

Engineering and construction contracts in progress are recorded at estimated realizable value on the percentage of
completion basis. inventory is valued at the lower of cost and net realizable value using the first in, first out method.
Losses are provided for when they become apparent.

Fixed assets

Fixed assets (including equipment under capital lease) are stated at cost. Depreciation has been recorded in the
accounts on a straight-line basis at annual rates of 2%% to 67% providing for amortization of the cost of buildings
and equipment over their estimated useful lives.

The hotel buildings and golf course are being depreciated using the sinking fund method over their estimated useful
life of 50 years.

Deferred financing charges
The costs of obtaining long-term financing are deferred and amortized on a straight-line basis over the terms of the

debt. The amortization of these charges is included in interest on long-term debt.
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Notes to the Consolidated Financial Statements

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {cont'd)

Goodwill
The excess of the purchase price over the net fair value of identifiable assets of acquired companies is amortized on
a straight-line basis over terms not exceeding forty years.

Foreign currency translation adjustment

The accounts of the Company’s self-sustaining foreign operations are translated into Canadian dollars using the
current-rate method. Assets and liabilities are translated at the year-end exchange rate and revenues and expenses
are translated at average exchange rates. Gains and losses arising from the translation of the financial statements of
the foreign operations are deferred in a “Foreign Currency Translation Adjustment” account in shareholders’ equity.

ACQUISITIONS

During the year, the Company acquired all of the cutstanding shares of AGRA Infrastructure, Inc. {formerly Standage &
Truitt Engineering, Ltd.) and Zizka and Associates inc. and the operations of McGlone & Associates Ltd. for aggregate

consideration of cash and a note totalling $5,189,000.

A financial summary of these acquisitions which were accounted for as purchases, is as follows:

(in thousands of dollars)

Assets acquired

Non-cash working capital $ 1416
Fixed assets 541
Goodwill 4,255
6,212

Liabilities assumed
Long-term debt 464
Deferred income taxes 534
998
Net non-cash assets acquired 5,214
Bank loans assumed 25
Net assets acquired $ 5,189

DISCONTINUED CPERATIONS

1997

During 1997, the Company sold the assets of AGRA Plastics Inc. and completed the disposal of certain other assets
realizing cash of $7,379,000. The net gain on the sale of these discontinued operations totalled $1,066,000 after taxes
of $552,000. Revenues of $58,000 for 1997 and $15,299,000 for 1996 from these discontinued operations were excluded

from consolidated revenues.

Net costs of $837000 after tax recoveries of $696,000 were incurred during 1997 from operations discontinued in

prior years.
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DISCONTINUED CPERATIONS (cont-d)

1996

During 1996, the Company sold the shares of Contain-A-Way Holdings, Inc. and WT. McMullen and Associates Inc. and
the assets of AGRA Recycling and discontinued the operations of Northern-Monenco AGRA, Inc. Cash of $19,064,000
was realized from the sale of the shares and assets. Aggregate operating profits and losses for the year on these dis-
continued operations amounted to a net loss of $1,127000 after tax recoveries of $1,025,000. Shut-down costs, gains
and losses on the disposal of assets and shares amounted to a net gain of $4,697,000 after tax provisions of $5,139,000.
Revenue from these discontinued operations of $47045,000 in 1996 was excluded from consolidated revenues.

Net cost recoveries of $476,000 after tax provisions of $181,000 were realized during 1996 from operations discontinued
in prior years.

The comparative statements for 1996 have been restated to reflect the reclassification of $610,000 of income from
operations discontinued in 1997

JOINT VENTURES

The effect of proportionate consolidation of joint ventures on the consolidated financial statements is summarized

as follows:
tin thousands of doilars) 1997 1996
Earnings
Revenue $ 149,028 178,733
Expenses 141,489 163,966
Earnings before income taxes $ 7.539 14,767
Assets
Current $115,179 108,548
Fixed assets 2,708 2,804
Other 4,247 6,334
$122,134 117,686
Liabilities
Current $ 86,233 89,542
Long-term debt 211 2,165
$ 86,444 H,707
Cash Flow
Operating activities $ 324 28,075
Investing activities $ 1,238 (5,360)
Financing activities S {2,994) {5.913)
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Notes to the Consolidated Financial Statements

INVESTMENTS AND OTHER

{in thousands of dollars) 1997 1996
Investments

Loan receivable $ - 20,000
Partnership units - 11,979
Non-consolidated entities, equity basis 5.739 7.341
Other, at cost 6,820 9,332
12,559 48,652

Condominium projects under development —
at lower of cost and net realizable value 28,322 29,583
$ 40,881 78,235

During the year, the dispute arising from the cancellation by the Government of Canada of the leases for Pearson
International Airport Terminals 1 and 2 in Toronto was settled, and the Toronto Airport Authority purchased Terminal 3
from a partnership in which the Company held an interest. The Company also disposed of its investment in ProMIRA
Software Inc. (formerly FastMAN Software Systems Inc.), its investment in Saztec Philippines, Inc. and a rental property.
The result of the foregoing was an aggregate net gain of $9,010,000 after income taxes of $12,667000.

FIXED ASSETS

{in thousands of dolfars) 1997
Accumulated Net Bock
Cost Depreciation Value
Land $ 4,224 - 4,224
Buitdings 12,070 4,427 7,643
Equipment 122,213 62,698 59,515
$ 138,507 67,125 71,382

1996
Accumulated Net Book
Cost Depreciation Value
Land $ 7,125 - 7,125
Buildings 17,730 5,729 12,001
Equipment 112,692 58,595 54,097
$ 137,547 64,324 73,223
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RESCRT HOTEL AND GOLF COURSE

(in thousands of doilars) 1997 1996
Land $ 10,787 9,950
Hotel and golf course 92,034 88,280
102,821 98,230

Less accumulated depreciation 15,190 12,893
$ 87,631 85,337

Converted from U.S. dollars under the policy described in Note 1, at the conversion rate of $1.3814 {1996 - $1.3748).

BANK INDEBTEDNESS

The bank loans are secured by general assignments of accounts receivable, inventory, contracts in progress, and fixed

and floating charge debentures on certain fixed assets.

LONG-TERM DEBT

{in thousands of dottars) 1997 1996

Mortgages, chattel mortgages and obligations under
capital lease with average interest rates of 6.6%
{maturity dates to 2016) $ 3,185 12,060

Notes, agreements and loans payable with average
interest rates of 6.6%, secured by certain assets

{maturity dates to 2005) 61,848 91,009

8% Convertible subordinated debentures, unsecured,
maturing November 1, 2001 - 40,000
65,033 143,069
Less current portion 15321 22,456
$ 49,712 120,613

Principal payments for the five succeeding years are: $15,321,000; $18,245,000; $8,342,000; $4,748,000 and $4,051,000.

On June 23, 1997 the Company completed the conversion of all of the 8% Convertible subordinated debentures into
4,444,431 Common shares.

. LEASE COMMITMENTS

Minimum annual payments under long-term operating leases, the longest of which will expire in 2015, for the five
succeeding years are: $60,102,000; $60,787000; $62,691,000; $64,770,000 and $35,247,000.

CONTINGENT LIABILITIES

The Company has guaranteed indebtedness totalling $3,890,000 {1996 - $2,385,000) of non-cansolidated entities.

The Company and its subsidiaries are defendants in lawsuits involving various amounts. The results of these actions

should not have any material effect on the financial position of the Company.
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12 SHARE CAPITAL

Authorized

Unlimited number of Common voting shares, without nominal or par value.

Notes to the Consolidated Financial Statements

On October 17 1996, each Class A voting share was exchanged for 1.05 common voting shares and each Class 8 non-

voting share was exchanged for one common voting share.

Issued and cutstanding:

(fn thousends) 1997 1996
Shares Amount Shares Amount
Class A Voting
Cutstanding, beginning of year 3,288 5 4,010 3,815 £ 4,654
Conversions to Class B - - (527) {644)
Exchanged for common shares {3,288) {4,010) - -
Outstanding, end of year - - 3,288 4,010
Class B Non-Voting
Outstanding, beginning of year 17,798 81,995 16,965 79,254
Conversions from Class A - - 527 644
Exercise of options 46 323 218 1,405
Employee share purchase plan - - 85 666
Dividend reinvestment 1 [ 3 26
Exchanged for common shares (17,845) (82,324) - -
Outstanding, end of year - - 17,798 81,995
Common Voting
Outstanding, beginning of year - - - -
Issued in exchange for Class A
and Class B shares 21,297 86,334 - -
Issued on conversion of
subordinated debentures 4,444 39,167 - -
Public share issue 3,000 34,294 - -
Exercise of options 636 4,607 - -
Employee share purchase plan 59 571 - -
Dividend reinvestment 15 180 - -
Qutstanding, end of year 29,451 165,153 - -
Total share capital £ 165,153 $ 86,005

At July 31, 1997, there were employee stock options outstanding in respect of 611,480 common shares (1996 -

1,000,425 Class B non-voting shares) exercisable at prices not less than the market price at the time the options were

granted which range from $5.88 to $11.50. These options expire at various dates to 2002.
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13.

14,

INCOME TAX

The Company's consolidated tax provision is based on rates and allowances applicable to each of the income tax
jurisdictions in which the Company operates. The consolidated tax provision differs from that expected by applying
the combined Canadian federal and provincial income tax rate to consolidated earnings before income taxes and

discontinued operations, for the following reasons:

(in thousands of dollars) 1997 1996

{Note 3)
Expected combined Canadian federal and provincial income tax rate 44.6% 44.6%
Expected provision for income taxes based on the above rate $ 5,026 10,868

Increase {decrease) in income taxes resulting from:

Differences in foreign income tax rates 273 (965)
Permanent diflerences 5,375 1,540
Large corporations tax 500 557
Rate variance on tax recoveries 213 214
Foreign withholding taxes 472 578
Other 232 444
Provision 12,091 13,236
Benefits from previously unrecorded tax items (1,284) (6,623)
Income tax $ 10,807 6,613
Consisting of
Current $ 4,290 9,844
Deferred 6,517 (3,231)
$ 10,807 6,613

Deferred income taxes result from timing differences between the recording of income for accounting purposes and
for income tax purposes and from the estimated future tax benefit from operating losses when, in the opinion of

management, realization of such benefits is virtually certain.

EARNINGS (LOSS) PER SHARE

The computation of basic earnings per share is based on the weighted average number of common shares issued

and outstanding during the year.

Fully diluted earnings per share reflect earnings that would have been reported had all options and conversion

rights been exercised.

Basic Fully Diluted
1997 1996 1997 1996
(Note 3} (Note 3}
Earnings (toss) from
continuing operations 3 (.10} .64 (.10} .59
Met Earnings (Loss) $ (.09) .87 (.09) 77

Adjusted basic loss per share for the year, calculated as if the conversion of the subordinated debentures occurred at
the beginning of the year, is $.04 and $.03 per share from continuing operations and the net loss, respectively.
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Notes to the Consolidated Financial Statements

CASH FLOW PER SHARE

The computation of the cash flow per share is determined by dividing the cash flow from operations by the weighted

average number of common shares outstanding.

Cash flow per share S {0.15)

1997 ‘ 1996
‘ (Mote 3)
| 1.24
|

PENSICHN FUNDS

The Company sponsors defined benefit and defined contribution pension plans for its employees. For the defined
benefit plan, pension costs are determined using the projected benefit methed and funded on the same basis. Gains
and losses arising from actuarial valuations are determined every three years and from asset performance annually.
Such gains and losses are deferred and amortized on a straight-line basis. The value of defined benefit pension fund

assets at July 31, 1997 was $6.5 million and there is no material surpius or unfunded liability.

(INCREASE)Y DECREASE IN NON-CASH WORKING CAPITAL ITEMS
(i thousands of doliars) 1997 \ 1996
Accounts receivable S (16,377) 14,827
Contracts in progress and inventory (2,952) 244
Prepaid expenses (2,435) {145)
Accounts payable (3,781) (2,867)
Income taxes recoverable (5,698) 4,823
Other 136 (797)
s {31107) 16,085
FINANCIAL INSTRUMENTS

The Company has adopted the recommendations of the Canadian Institute of Chartered Accountants with respect
to presentation of financial instruments. Their adoption, on a retroactive basis has no significant impact other than

the additional disclosure presented in this note.

Cash and short-term investments consist primarily of high grade financial instruments which are recorded at the
lower of cost and market. The carrying values of all short-term assets and liabilities are a reasonable estimate of

their fair values due to the short maturity terms.

All bank indebtedness and virtually all long-term debt is subject to floating interest rates, which therefore reflect
rates currently available for debt with similar terms and maturities. Accordingly, the fair value of the debt is not

materially different from the recorded value.

36 AGRA 1897 Annual Report



18.

FINANCIAL INSTRUMERNTS

foant o

Certain contracts require bank guarantees or letters of credit in favour of clients to secure performance of contractual

obligations. Such guarantees usually decrease with performance of the contract or expire without being exercised

and therefore do not represent cash obligations of the Company.

Concentration of credit risk with respect to accounts receivable and contracts in progress is limited due to the diverse

client base and their dispersion through business and geographic areas. At July 31, 1997, the Company had no signifi-

cant cancentration of credit risk.

The Company periodically uses forward foreign exchange contracts to hedge against foreign currency exchange fluc-

tuation risk. At July 31, 1997 no such contracts were outstanding; however, protection from foreign currency fluctuation

exposure with respect to certain obligations was maintained by holding foreign cash balances.

SEGMENTED INFORMATION

A. Industry segments

Engimeering, Construction

Asset Development

& Technology & Investments Total
(in thowsands of dollars) 1997 1996 1997 1996 1997 1996
Revenue $ 604,527 652,128 190,315 189,955 794,842 842,083
Il .
Segmented i :
Operating Profit S 3,907 | 21,752 17,693 16,178 21,600 37,930
Interest (10,331) {13,563)
Income tax {10,807) (6,613)
Earnings of non-
consolidated entities 191 81
Minority interest (3,021) {4,234)
Earnings (Loss) )
before discontinued
operations (2,368) 13,601
Discontinued operations 229 4,656
Net Earnings (Loss} S (2,139) 18,257
Assets $ 412,530 389,447 183,240 225,281 565,770 614,728
Depreciation and
Amaortization $ 11,282 10,502 6,665 5,666 17,947 16,168
Capital Expenditures,
Net of Disposals $ 18,426 11,938 2,424 13,137 20,850 25,075

1996 figures have been restated as described in Note 3.
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Notes to the Consolidated Financial Statements

19. SEGMENTED INFORMATION (conrt’d)

B. Geographic segments

Canadian Foreign Total
(i thousands of dallars) 1997 1996 1997 1996 1997 1996
Revenue $ 567,443 593,066 227,399 249,017 794,842 842,083
Segmented
Operating Profit $ 17,133 16,150 4,467 21,780 21,600 37,930
Interest {10,33%) (13,563)
Income tax (10,807) (6,613)
Earnings of non-
consolidated entities 191 81
Minority interest (3.021) (4,234)
Earnings {Loss)
before discontinued
operations (2.368) 13,601
Discontinued operations 229 4,656
Net Earnings {Loss) § (2,139) 18,257
Assets $ 366,515 386,034 229,255 228,694 595,770 614,728
Depreciation and
Amortization £ 11,530 9,295 6,417 6,873 17,947 16,168
Capital Expenditures,
Net of Disposals S 11,322 15,569 9,528 9,506 20,850 25,075

Total export sales of Canadian operations are $215 million (1996 - $237 million), including duty-free sales of $120 mil-
lion (1996 - $128 million). 1996 figures have been restated as described in Note 3.
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Eleven

Year Review

1997 1996 1995 1994 1993 1992 1991 1990 1989 1988 1987
Earnings Statistics
firr thousands of doliars)
Revenue (Note 1) S 794,842 B42,083 694,209 609,089 531,371 366,425 364,781 246,072 198,064 231,116 207,798
Depreciation and
amortization 17,947 16,168 13,784 12,988 13,106 10,174 9,816 6,524 5,466 5,892 4,484
Nel earnings {loss) (2,139) 18,257 12,518 (7,044) 2,185 (8,689} (1,240) 1,188 56,800 7,775 7.291
Dividends paid 3,725 3,781 3,270 2,992 2,768 2,753 2,562 1,848 1,651 1,510 1,494
Balance Sheet
Statistics
(in thousands of doilars}
Current assets § 356,145 339,199 334,221 265,829 220,278 200,702 126,505 139,954 190,767 87,706 85,366
Current liahilities 238,281 254,792 254,998 195,935 156,537 139,113 97,665 107,826 85,443 48,418 42,858
Working capital 117,864 84,407 79,223 69,894 63,741 61,589 28,840 32,128 105,324 39,288 42,508
Fixed assets - net 159,013 158,560 151,045 140,839 137,923 130,837 127,572 111,979 39,438 39,746 32,525
Long-term debt 49,712 120,613 129,031 144,662 107,770 118,642 58,634 35,008 47,960 40,703 19,609
Shareholders’ equity 290,461 216,606 200,007 191,786 171,984 163,559 171,026 175,115 159,015 103,581 93,101
Commons Share
Statistics
Earnings (loss)
per share 5 {0.09) 0.87 0.61 {0.36) 0.12 {0.49) {0.07) 0.07 3.90 0.58 0.55
Dividends per share
(common/A/8) .12/.035/.04 14716 14116 14716 14/.16 14/16 13715 0412 10412 10712 16452
Equity per share 9.86 10.27 9.63 9.33 9.62 9.16 9.64 9.88 10.82 7.15 6.99
Return on equity
(average) -1% 9% 6% -4% 1% -5% -1% 1% 43% 8% 8%
Other Statistics (Note 2)
Average shares
outstanding 23,107,623 | 20,931,384 20,613,740 19,525,427 17,865,815 17,807,099 17,735,139 16,333,238 14,561,120 13,376,952 13,262,762
Number of
shareholders 750 700 BOO 800 1,100 1,000 800 700 900 1,000 1,000
Total shares traded 17,048,200 | 12,728,757 6,708,795 9,511,912 8,343,452 38,180,449 2,275922 2458916 4,366,305 2,816,541 3,441,786
Price - high $ 14.80 10.30 7.60 10.20 8.70 9.00 9.30 9.75 12,00 8.75 8.50
- low $ 10.00 6.20 5.30 5.60 5.60 7.125 5.70 7.00 6.50 5.00 6.00
Note 1 - Revenues far 1992 and prior years include revenues from operations discontinued in 1997
Note 2 - A two-for-one share split took place in fiscal 1988. Statistics for prior years have been restated to provide comparability.
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AGRA Inc.

Executive Office

2010 Winston Park Drive
Suite 100

Qakville, Ontaric
Canada L6H 6A3

Tel (905} 829-4402

Fax (905} 829-4403

Head Office

Royal Bank Tower
Suite 1900

335 - 8th Avenue SW
Calgary, Alberta
Canada T2P 1C9

Tel (403) 263-9606
TFax (403) 263-9676

AGRA International Ltd.
2010 Winston Park Drive
Suite 100

Qakville, Ontario

Canada L6H 6A3

Tel (905} 829-4402

Tax (905) 829-4403

Suite 701

Jin Cheng Center

41th District, Fang Qun Garden
Fang Zhuang, Beijing

China 100078

Tel 011-86-10-6762-1074

Fax 011-86-10-6762-1081

Malecon Cisneros 738
Suite 602

Miraflores, Lima

Peru

Tel 011-51-14-447250

Fax 011-51-14-447310

Ayala Life Building

Suite 406

6786 Ayala Avenue

Makati Ciry, Metro Manila
Philippincs

Tel (632) 810-0742

Fax {632} 840-1077

2045 Stauley Street
5th Floor
Montreal, Quebec
Canada H3A 2V4
Tel (514) 499-3205
Fax {514) 499-3223

Howe India House

81 Nechru Place

New Delhi

India 110012

Tel 011-91-11-646-4475
Fax 011-91-11-646-7557

AGRA Inc. Corporate Directory

GENERAL ENGINEERING &
CONSTRUCTION GROUP

AGRA Cambrian Limited
2010 Winston Park Drive
Suice 100

Qakville, Ontario

Canada L6H 6A3

Tel (905) 829-5400

Fax (905) 829-5401

AGRA €1 Power Limited
2010 Winston Park Drive
Suite 100

Oakville, Onrario

Canada L6H 6A3

Tel {305) 829-5400

Fax {905) 829-5401

AGRA Construction
Group Limited

7708 Wagner Road
Edmontou, Alberra
Canada T6L 5B2

Tel {(403) 468-3392
Fax {403} 466-7465

AGRA Construction
Group, Inc.

363 N. Sam Houston Parkway E.

Suite 300
Houston, Texas
USA 77060

Tel (713} 445-5808
Fax {713) 445-5807

10108 - 32nd Avenue West
Bldg. C3, Suitc A2

Everett, Washington

USA 98204

Tel {425) 353-5506

Fax {425) 353-4151

AGRA Construction
{Wuhan China) Limited
(65%)

No. 420 Yinpwu Avenue
Hanyang District

Wuhan City, Huber Province
China 430052

Tel 011-86-27-452-8353

Fax 011-86-27-452-8354

AGRA Foundations Limited
7708 Wagner Road

Edmonton, Alberta

Canada T6E 582

Tel (403) 468-3392

Fax (403) 4667465

AGRA Foundations, Inc.
10108 - 32nd Avenuce West
Bldg. C3, Suite A2

Everett, Washington

USA 98204

Tel (425) 353-5506

Fax (425) 353-4151

AGRA Foundations
(Pacific) Limited

64 — 11240 Bridgeporr Road
Richmond, British Coluinbia
Canada V6X 1T2

Tel (604) 270-1115

Fax (604) 270-1056

AGRA {Hong Kong) Limited
3/F, 320 Junction Road
Kowloon Tong,

Kowloon, Hong Kong

Tel 011-852-2338-9931

Fax 011-552-2338-7578

AGRA Infrastructure, Inc.
2830 E. Brown Road

Suite 17

Mesa, Arizona

USA 85213-5432

Tel (602) 830-3700

Fax (602) §30-3903

AGRA Land Surveys Ltd.
(75%}

130 Sioux Road

Sherwood Park, Alberta
Canada T8A 3X5

Tel (403) 464-4553

Fax (403) 464-4533

AGRA Marine
Construction Limited
16031 River Road
Richmand, British Columbia
Canada VéV 1X5

Tel (604) 278-3674

Fax (604) 279-9097

AGRA MCL SDN. BHD.
206 - 11240 Bridgeport Road
Richmond, British Columbia
Canada V6X 1T2

Tel (604) 270-1115

Fax (604) 270-1056

AGRA Monenco Inc.
2010 Winston Park Drive
Suite 100

Qakville, Ontario
Canada L6H 6A3

Tel {905) 829-5400

Fax (905) 829-5401

AGRA Monenco Québec Inc.
2045 Stanley Street, 11th Floor
Mentreal, Quebec

Canada H3A 2V4

Tel {514) 499-4500

Fax {514) 499-4515

AGRA ShawMont Limited
Bally Rou Place

280 Torbay Road, P.O. Box 9600
St. John's, Newfoundland
Canada AlA 3C]

Tel (709) 754-0250

Fax (709) 739-6823

Canada-China Power Inc.
(40%)

2020 University Strect

22nd Floor

Montreal, Quebec

Canada H3A 2A5

Tel {514) 288-0293

Fax {514) 288-3697

Canadian Highways
International Corporation
(25%)

Markborough Place

6711 Mississauga Road

Suite 500

Mississauga, Ontario
Canada L3N 2W3

Tel (905) 858-8026

Fax {905) §58-9597

CANATOM Inc. (50%)
2360 Bristol Circle, 4th Floor
Qakville, Onrario

Canada L6H 6M5

Tel (905) 829-3808

Fax ({905) 829-8809

Canuck Engineering Inc.
900 Monenco Place

801 - 6th Avenue SW
Calgary, Alberta

Canada T2P 3W3

Tel (403} 298-4170

Fax {403} 298-4975

Coast Steel Fabricators Ltd.
1515 Kingsway Avenue

Port Coquitlam

British Columbia

Canada V3C 182

Tel (604) 941-2481

Fax (604) 941-7447
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Consultores Occidentales,

S.A. (COSA) (20%)
Centro Comercial Olimpico
Planta Alta

Boulevard 3 de Julio

entre Avda 13A v 14
Maracaibo, Edo. Zulia
Venezuela

Tel 011-58-61-970202

Fax O11-58-61-Y75615

Ellesmere Britannia Ltd.
Box 1698, West Bay Road
CGrand Cayman [sland
British West Indies

Tel (345) 9497440

Fax {343) 949-8032

Howe AGRA Limited
1145 Hunt Club Road
Suite 600

Oreawa, Ontario
Canada K1V 0Y3

Tel (613} 526-1661

Fax {613} 526-5326

Howe {India} PVT. Limited

(40%}

Howe India House

81 Nehru Place

New Delhi

India 170019

Tel O11-9111-641-1521
Fax 011-9111-646-7557

Midwest Management
(1987} Limited

510 Elhis Drive

Acheson Indusrrial Park
Edmnontgn, Alberra
Canada T3P 4C5

Tel (403) 962-1993

Fax (403) 962-1014

Monenco AGRA

Techmaster Limited (50%)

21 Academias Avenue
KEMA Building, 8th Floor
Aglantzia

P.O). Box 3727, Nicosia
Cyprus 1686

Tel 011-337-2-336690

Fax 011-357-2-138113

P.T. AGRA Monenco
Artha Graha Building

23rd Floor

Sudirrman Central

Business District

1. Jend Sudirman Kav. 52-53
Jakarra 12190, Indonesia

Tel 011-62-21-513-2653

Fax 011-62-21-315-2620
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Seacore Ltd. (50%)
Lower Quay Gweek
Helston, Cornwall

United Kingdom TR12 6UD
Tel 011-44-132-6221771

Fax 011-44-132-6221553

Teshmont Consultants Inc.

(50%)

1190 Waverley Screct
Winnipeg, Manitoba
Canada R3T 0P4
Tel (204) 284-8100
Fax (204) 475-4601

Torchinsky Engineering Ltd.

202, 610 ~ 70th Avenue SE
Calgary, Alberta

Canada T2H 2]é

Tel (403) 253-2560

Fax (403) 258-1016

121 — 10Sch Street East
Saskatoon, Saskarchewan
Canada S7N 122

Tel {306) 374-6121

Fax (306) 955-2388

U.S. Pipeline, Inc. (80%)

363 N. Sam Housren Parkway T,

Suite 300
Houston, Texas
USA 77060

Tel (713) 445-0021
Fax (713) 445-0081

EARTH & ENVIRONMENTAL

ENGINEERING GROUP

AGRA Earth &
Environmental Limited
221 — 18th Stregt SE
Calgary, Alherra

Canada T2E 6]5

Tel (403) 248-4331

Fax (403) 248-2188

160 Traders Boulevard Fast
Suite 110

Mississauga, Ontaric
Canada L4Z 3K7

Tel (905} 568-2929

Fax (305) $68-1686

AGRA Earth &
Environmental, Inc.
3232 West Virginia Avenue
Phoenix, Arizonz

USA 85009

Tel (602) 272- 6848

Fax (602) 2727239
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11335 NE 122nd Way
Suite 100

Kirkland, Washington
USA 98034

Tel (425) §203-4669
Fax (425) §21-3914

1290 North Hancock Streer
PO Box 19079

Anaheim, California

USA 92807

Tel (714) 779-2591

Fax (714) 779-8377

AGRA Earth &
Environmental
{Africa) Limited
New Bagamoye Road

Plot 44. Block 45A Kijitonyama

PO. Box 963

Dar es Salaam, Tanzania
Tel 011-255-51-71914

Fax 011-255-51-75265

AGRA Eurasia Limited
Lalin Per 8

Srroenic 2

103062 Moscow, Russia
Tel 011-7501-926-4843
Fax 011-7501-926-4841

AGRA Overseas
{Cyprus) Limited
PO, Box 2599

3 Stadem Court

Piale Pashia Avenue
Larnaca, Cyprus

Tel 011-357-4-620360
Fax 011-357-4-622863

AGRARO S.R.L.

4 Theodor Aman St.
Bucharest, Romania
Sector 1 COD 70746
Tel O11-40-1-615-5733
Fax 011-40-1-311-2186

Moore & Taber
Grouting Services

1290 North Hancock Street
P.O. Box 19079

Anaheim, California

USA 92817

Tel (714) 779-0681

Fax (714) 779-8377

SYSTEMS
ENGINEERING GROUP

AGRA Spectrocan Limited

1145 Hunt Club Road
Suie 6060

Ortawa, Ontario
Canada K1V 0Y3

Tel (613) 526-1661
Fax (613) 526-5326

AGRA Systems Limited
1145 Hunt Club Road
Sulte 600

Otrawa, Ontario

Canada KIV 0Y3

Tel (613) 526-1661

Fax (613) 526-3326

AGRA Vadeko Inc.
2902 South Sheridan Way
Suite 103

Qrakville, Ontario
Canada L&) 716

Tel (905) §29-5951

Fax (903) 829-4397

Baymont Technologies, Inc.

Rubin Jcot Center

14100 — 58ch Streer North
Clearwater, Florida

USA 34620-3796

Tel 18L3) 339-1661

Fax (813) 539-1749

510 Thomson Road
04-01A, SLT Complex
Singapore 1129

Tel 011-65-353-8433
Fax 011-65-333-0466

34, Jalan 5§5-21/39
Damansara Utama
47400 Peraling Java

P.O. Box 10114

Kuala Lumpur, Malavsia
Tel 011-603-717-7569
Fax 011-603-7177273

ASSET DEVELOPMENT
& INVESTMIENTS SECTOR

AGRA Plastics (1996} Inc,
{25%)

7250 Danbro Crescent
Mississauga, Ontario
Canada [L5SN 62

Tel (905) §67-0012

Fax (905) 367-7841

Allders International
{Canada) Limited (51%)
2630 Skymark Avenue
Suite 400

Mississauga, Omtario
Canada L4W SAJ

Tel (903) 602-6985

Fax (905) 602-6991

Cayman Hotel & Golf Club
Partnership (99%)}
Box 1698, West Bay Road
Grand Cayman Island -
British Wesr Indies

Tel {345) 949-7440

Fax {345) 949-8032



Shareholder Information

Annual Meeting Company Auditors
AGRA's annual meeting of shareholders will be Deloitte & Touche
held at 11:00 a.m., Thursday, December 11, 1997 in Calgary, Alberta, Canada

the Toronto Ballroomn of the Toronto Hilton Hotel,
145 Richmond Street West, Toronto, Ontario, Canada.

Head Office

Royal Bank Tower
Suite 1300

335 — 8th Avenue SW
Calgary, Alberta
Canada T2P1C8

Tel: (403) 263-9606
Fax: (403) 263-9676

Executive Office

2010 Winston Park Drive
Suite 100

Oakville, Ontario
Canada L&H 6A3

Tel: (905) 829-4402
Fax: (905) 829-4407

Printed in Canada

Registrar and Transfer Agent
Montreal Trust Company
of Canada

Securities Exchange Listing
Toronto Stock Exchange
Montreal Stock Exchange

Shareholder and Investor Contact
David Paterson

Vice President, Corporate Affairs

and Investor Relations

2010 Winston Park Drive

Suite 100

Oakville, Ontario

Canada L6H 6A3

Tel: (905) 829-4402

Fax: (905) 829-4407



/A AGRA

ENGINEERING GLOBAL SOLUTIONS




