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AGRA IS AN INTERNATIONAL PROFESSIONAL SERVICES
COMPANY DEDICATED TO THE CONSISTENT ACHIEVEMENT
OF INDUSTRY-LEADING STANDARDS OF EXCELLENCE IN
ENGINEERING, CONSTRUCTION, ENVIRONMENT AND
TECHNOLOGY. WE ARE COMMITTED TO INNOVATION AND
THE HIGHEST STANDARDS OF BUSINESS PRACTICE IN ALL
OUR ENDEAVOURS FOR OUR CUSTOMERS. EMPLOYEES,

SHAREHOLDERS, SOCIETY AND THE ENVIRONMENT.

TO BE THE FIRST CHOICE OF CUSTOMERS, THE PLACE
PEOPLE WANT TO WORK AND AN INVESTMENT THAT

PRODUCES EXCEPTIONAL VALUE.

AGRA employs 5.000 people and operates 100 offices in
20 countries. The Company bas project expericnce in more

than 100 countries worldwide.

AGRA is an integrated Engineering, Construction & Technology (ECT) firm. For financial reparting purposes,
AGRA segments its core ECT Sector into three groups which have been reorganized to more closely march the
Company’s business management structure. The Projects, Engineering & Technology Group includes four general
areas: infrastructure, power, process industries and systems engineering: the Specialty Construction Group includes
AGRA's pipeline, marine and deep foundation construction, condaminium development and specialty steel design
and fabrication businesses; and the Earth & Environmental Group includes the Company’s environmental and
geotechnical engineering businesses. AGRA’s non-core Asset Development & Investments Sector includes the

Hyait Regency Hortel and Resort properry in Grand Cayman.




AGRA 1998 YEAR AT A GLANCE

AGRA pravides project developinent and financing, engineering,
construction, operation and maintenance services for infrastructure
projects in areas of toll highways, primary and secondary roads,
water and waste water fac , ports, rail systems, buildings,
bridges and tunnels.

ENGINEERING GLOBAL SOLUTIONS
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PROCESS INDUSTRIES
AGRA provides engincering, procurement, construction and
project management, operation and nuaintenance services for oil
& gas production and processing, oil sands mining and extrac-

n, heavy oil upgraders, petrochemical, mining, agriculture,
waste treatment, pharmaceutical and biotechnelogy projects in
North America and worldwide.

PROJECTS,
ENGINEERING &
TECHNOLOGY GROUP

T T

Infrastructure
Process Industries
Power

Systems Engineering

uring and financing, engineering,
ct and construction management, management consulting
and transmission and distribution services for hydro, thermal,
cogeneratiom and nudlear power projects worldwide.

ECT

SYSTEMS ENGINEERING

AGRA provides specialized systems integration and project manage-
mient services for customers in the government, communications and
encrgy sectors. AGRA offers industry leading proprictary rechnolo-
gics in the areas of project management and procurement systems,
environmental information management, radio spectrum manage-
ment and currency security.

SPECIALTY SPECIALTY COMSTRUCTION
CONSTRUCTION
GROUP

AGRA provides specialized construction services in the areas of
pipelines, earth retention systems, deep-pile and marine foundations
and specialty steel structures iding telescopes and enterainment
industry rides.

Pipelines
Foundations
Specialry Steel Structures

EARTH & | EARYH & ENVIRONMENTAL ENGINEERING
ENVYIRONMENTAL

ENGINEFRING GROUP AGRA pravides a full range of environmental services including

geotechnical engineering, environmental planning, management a
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AGRA Fadh &

Envirenmental d materials testing.

ADI

ASSET CEVELOPMENT & INVESTMENTS

AGIRAs last remaining major non-core asset Is the 1
Hotel and Resort property in Grand Cayman,



> The Toronto ETR 407 toll highway project was awarded the Amertcan Public
Works Association’s Transportation Project of the Year Award following completion
of the project, ahead of schedule, in September 1998

> AGRA was selected, with partners, to finance/build/own/operare the 86-kilometre
Cross [sracl Highway

> AGRA Monenco completed the internationally acclaimed Sudbury Neutrino
Observatory with partners Canatom NPM and INCO

> Torchinsky Engincering achieved a record year in Western Canada and AGRA
Infrastructure expanded its revenues by 2o per cent in Arizona and Nevada

> AGRA Monenco was selected, with partners, for the front-end engineering of
Shell/BHP's Mnskeg River oil sands mine at Fort McMurray, Albera

> AGRA Monenco established an exclusive joint venture with Brown & Root Energy
Services for future offshare cnergy work in Canada

> AGRA and partners achieved project sanctioning and final alliance contracts as
engineers and project managers for the $2 billion Terra Nova Offshore oil project in
Newfoundland, the $1.5 billion Sable Offshore Encrgy Project in Nova Scotia and
the $500 miltion Aurora Mine expansion at Fort McMurray, Alberta

> AGRA Monenco and a partner were awarded the final feasibilicy studies for the
Gall Island and Muskrat Falls hydro power generation stations — key components
of the propesed $9 billion Churchill River hydro power project in Labrador

> Canatom NPM Ine. advanced its work on two 700-mepawatt CANDU uniis at
Qinshan, China and provided engineering and licensing services to Ontarie Hydro

> AGRA’s associared company, Teshmont, was awarded a contract for design of the first
high voliage DC transmission lines from the Three Gorges project to Shanghai

> AGRA completed work on the Zonge Vlley hydro-clectric project for Bolivian Power

> AGRA Monenco implemented several Project Management System modules,
a multimedia information system and Web site for the mulii-billion dollar
Three Gorges Project in China
> AGRA Spectrocan’s work progressed, with partner Thomson CSF, on a fully
automated radio spectrum management solution for Argentina, including
management of radio scation licensing and national and inrernational frequency plans
> AGRA Monence Quebec delivered a SCADA Freeway Traffic Management
System for Quebec’s Minisiry of Transporiation

> ULS. Pipeline was awarded a 256-kilometre section of the Alliance Pipeline and
work on a 192-kilometre section of the Northern Boerders Pipeline and a ro7-kilometre
section of the Trans Colorado Pipeline
Midwest Management was awarded 55 kilometres of 42-inch pipeline hy Nova Gas
Transmission and worked on projects for Alberta Nawral Gas Company, Alberta
Energy Company, Canadian Western Natural Gas Company and others
> AGRA Foundations worked near capacity throughour the year with large volumes

of work in Boston, California and Western Canada
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> AGRA Earth & Environmental developed a flood control warning system for che
Hunan Hydre and Power Department in China to help address flooding, and was
selected as the Environmental and regulatory contractor for the Sakhalin-1 offshere
oil project in the Russian Federation

> Opened a new office in Lima, Peru providing peotechnical and environmenual
services for mining clients

> Coordinated all environmental monitoring aspects of the Pinto Yalley, Arizona
tailings clean-up

> Allied Water was selected as a finalist for the Peel Region Water Management
project in Onrario

> AGRA Monenco Quebec expanded its provision of road engincering and other
services for the Quebec Ministry of Transport and other clienes in Quebec

> AGRA Monenco Atlantic was awarded several new contracts including the
Stephenville hospiral, the RCMP headquarters at Deer Lake and other municipal,
commercial and industrial projects in Newfoundland and Labradoer

> AGRA and partners submirtted the Torento to Quebec City Lynx High Speed Rail
development proposal, te governments in Canada

> The Hibernia Oil project went into production on November 17, 1997, and AGRA
and partners began work on a long-term operation and maintenance contract for
the project

> AGRA Monenco completed work on Nova Chemicat's Ethyl Benzene plant expansion
in Sarnia, Onrario and moved work forward for Dupent Canada, Merck & Co.,
and athers

> AGRA Meonenco Quebec stepped up its volumes of work at Shell Canada's refinery
in cast end Montreal

> AGRA was awarded a new Thailand rural electrification study by the Asian
Development Bank and provided electric power planning studics in Peru, Barbados
and St. Vincent

> AGRA was selected 1o provide advisory services for power sector restructuring in
several Canadian provinces

> Seacore Limited installed marine foundations for wind power generatars located off
the coast of Denmark

> AGRA Systems provided project management and system integration services for

Canada’s Departments of National Defence, Health, Justice, Human Resources,
Industry, Elections, Fisheries and Oceans, Foreign Affairs, Veterans Affairs, the
Canadian International Development Agency, and Oncario’s Ministries of the
Solicitor General and Northern Development

> AGRA Baymont provided GIS data converston services for PNEM Dienstra BV of
Holland, Southern California Gas, Copenhagen Energy, Empresas Publicas de
Medellin of Columbia, Stratus Networks of Australia, South Kentucky Rural Electric
and US West Online Posting

> Seacore Limited was awarded large marine drilling contracrs in Canada and India

> AGRA Coast completed the Gemini Telescope project in Hawaii and won large new
projects for entertainment industry clients in the United States and Japan including
the “Mad Cobra” roller coaster for Presnier Rides in Maryland and “Dr. Seuss’
McMonkey McBean” ride for Universal Studios in Florida

> Landucted lead geotechnical consulting services for the San Joaguin Hills
Transporiation Corridor toll read project in Soathern Califernia

> Provided expert witness and environmental impact studies for Voisey's Bay

Nickel Company Inc. in Labrador

> AGRA completed the sale of Allders Internaticnal (Canada) dory frec operadions
and its remaining share of AGRA Plastics

> AGRA complerad the beachfrone extension at the Hyatt Regency Hotd in
Grand Cayman 1o leverage increased value in preparation for the planned sale

ol this properry




FINANCIAL HIGHLIGHTS

For the sear onded ol 500 1oyl 1998 DI

OPERATIONS (:x rhowsands of defliaviy
Revenue S 8co.n7 3 68659

Earnings (loss)

From continuing operations 15,670 (4905
Discontinued operations 15,744 s 66
Ncet carnings (loss) 5 30.814 ~ (2,139)

COMMON SHARE STATISTICS fjur v

Earnings {loss)

From continuing operations 3 o.51 {o.21)

Ner carnings (loss) .05 (0.09)
Fully diluted carnings (loss)

From umlinlll!lg apcrauon- 0,51 (a.21)

Net carnings (loss) 1.03 (0.09)

Cash flow from operations L1O 0.08

Dividends — Common 0.16 o.12

— Class A - 0.035

Class 3 - 0.04

Equity 11.16 9.86

OTHER STATISYICS fru thowsand: )

Average shares outstanding 29,379 13,108
Sharcholders” equity $ 127,479 Y 2904061
Working capital § 128,542 N 1n7.864
I'CT Secror backlog $ 1,083,000 S R60.000
SEGMENTED INFORMATION (/4 thunwwd uf dallirii
Revenue
Engincering, Construction & Technology ) 814,445 N 604527
Asset Development & Investments 45.872 44,032
S  Roo.ry v (48,650
Operating profit oss) - before interest and taxes
Longineering. Construction & Technology ) 30,025 ~ 3.907
Asset Development & Investments {1,702) 1,794
$ 28,323 - 6o

Compararve figures e bevn restaied o reflect mpesatrony discontinucd during the 1998 frical jear.



FINANCIAL
PERFORMANCE

BACKLGG

STRATEGIC PLAN

PRESIDENT'S MESSAGE

Feliow Sharcholders,

AGRA achicved a significant turnaround in fiscal 1998, We increased our carnings steadily
throughout the year and built our revenues and backlog to an all-time high. We sold one of our
last remaining non-core assets and complered a number of important acquisitions that will add
to our strength, performance and opportunities for the future.

AGRA met or surpassed its operating profic targets in cach quarter of 1998. Net carnings grew
1o $30,814,000 or $1.05 per share this past year, including a one-time gain of $15,744,000 or
$0.54 per share from the sale of our discontinued, non-core operations. Revenues grew 33 per
cent to $860,317,000 with more than 8o per cent of this total coming from sales to customers in
Canada and the Unired Srtates.

We remain focused on our primary objective, which is to improve our return on shareholders’
cquity and o achieve industry leading levels of proficabilicy. We are confident that we will achieve
this goal as we complete the sale of our non-core asscts and continue to drive profitable growth

in our core engineering, construction and rechnology business.

AGRA's backlog of contracted work as at our fiscal year-end, July 31, 1998, grew to $1.1 billion,
up 26 per cent from $860 million the year hefore, This did not include two significant awarded
projects, the Cross Isracl Toll Highway and our sections of the Alliance Pipeline, as final contracts
for these projects had not heen completed at che fiscal year-end. We enter fiscal 1999 with a very
strong base of work in our industrial process, power, infrastructure, pipeline and foundation con-
struction areas. Despite economic downturns in certain world regions, our unique mix of skills,
partnerships and our focus on niche markets posirions us well ro capiralize on excellent new
growth opportunities.

The Company expanded its regular strategic planning process in fiscal 1998, to carry our a com-
prehensive review of AGRA's strengths, weaknesses. opportunities and directions for the future,
The process involved AGRA’s Board, senior management, our employees, and a number of
external experts who added perspective and external validation to the review, We were guided
throughour by one fundamental objective, which was to maximize value for our customers,
employees and shareholders.

The 1998 Strategic Review identified opportunities for improvement while confirming key long-term
strategies, including our redeployment of non-core asscts to achieve profitable growth in our core
business, Our ¢fforts have culminated in new Mission and Vision statements, a srrong Strategic Plan
for 19992001 and a renewed sense of confidence and optimism throughout the organization.

Following the review, we made a number of important changes that are helping to improve cost
cfhciency and operating pertormance. We strengthened our management team, consolidated cer-
tain operations, integrated common services, reduced overhead costs and improved our business
MNIGement Processes.



BALANCE SHEET

SALE OF
NON-CORE ASSETS

ACQUISITIONS

ACKNOWLEDGEMENTS

Looking forward, our strategy for profitable growth is to consolidate our strengths, build on
our leadership in local North American markets and fortify our international position in niche
power, infrastructure, environmental and process industry inarkets. The key elements of our
growth strategy arc outlined in more derail in this report, as are some of the key marker
opportunitics we see for our Company.

AGRA’s balance sheet improved in 1998, largely as a result of proceeds of $30.4 million from dis-
continued operations. We finished the year with a strong cash position, enabling us to pursue our
growth strategies in selecred business arcas. During the vear, we worked toward the rencgotiation
of AGRA’s banking and insurance relationships and extension of our available lines of credir, steps
which will allow us to compete with confidence in today’s international marker for projects in our
fields of expertise and specialiry.

Throughout the year, we purchased AGRA shares through our Normal Course Issuer Bid and
have since applied to continue our issuer bid throughout fiscal 1999. At the same time, we con-
tinue to make it our priority to invest in the profitable growth of the Company through internal
development and acquisitions that will add long-term value for sharcholders.

We made significant progress in 1998 toward our goal of focusing AGRA cnrirely in the core
engineering, construction and technology business area. With the sale of our interest in Allders
[nternational (Canada) in the first half of the year, AGRA now gencraces 95 per cent of irs
revenues from its core operations. Construction is nearly complered on the beachfront addition
at our hotel and resort property in Grand Cavman and we are confident that these necessary
improvements will leverage much enhanced proficability and sale value as we praceed wirh our
plans to divest this last major non-core asset in the coming year.

AGRA purchased a number of highly successful firms in fiscal 1998, including Seaborne
Information Technologies Lid. of Newfoundland, @ leading ocean science and environmental
firm, which further strengthens AGRA Earth & Environmental's leadership in offshore services,
and BFL Consultants Limited, which we merged with our Newfoundland and Labrador opera-
tions to create AGRA Monenco Atlantic, now the provinee's largest engineering firm. Also during
the year, we pursued a large and significant acquisition in the process industries area, which we
hope 1o complere carly in fiscal 1999.

We have entered a new fiscal year as a more focused, competitive and cost-efficient Company and
look forward to continued success in the coming year. I wish to thank AGRA’s employees, our Board
of Directors, our customers and our shareholders for their continued support throughout the year.

M Jg}m
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FOCUSING ON
EXCELLENCE

CHAIRMAN'S MESSAGE

Several of AGRA’s people and companices were again honoured with a number of significant awards
during fiscal 1968. These disrinctions are a tribute to the talent and hard work of our employees
and just one of the reasons why AGRA Is attracting some of the best professionals in the industry.

I am proud to summarize below the kudos which came our way during che year.

AGRA and our partners in Canadian Highways International Corporation were recognized with
several awards for our work in developing Toronto’s ETR 407 toll highway project. These included
the American Public Works Association’s Transportation Project of the Year Award, the Canadian
Consulting Engineering Award of Excellence for Construction and, just recently, a Toll Innovation
Award from the International Bridge, Tunnel & Turnpike Association.

AGRA Earth & Environmental continued its streak of awards with a 1997 Consulting Engineers of
Canada Award of Excellence, the 1997 Canadian Internadional Development Association’s Award
of Excellence for Environmental Protection, a 1997 Award of Merit from the Consulting Engineers
of British Columbia and a 1998 Showcase Merit Award from the Consulting Engincers of Alberra.
In the United States, AGRA Earth & Environmental was voted Outstanding Environmental Firm
by Arizona Business Magazine and our newly established subsidiary, AGRA Infrastructure, received
a Grand Award from the Arizona Consulting Engineers Association for its work on State Route 87.

A special honour was bestowed on AGRA's President and CEO, Alex Taylor, on June 17 when he
was awarded an honorary Decrorare of Engincering from Torontoe’s Ryersan Polytechnic University
in recognition of his distinguished carcer and many accomplishments in the international engineer-
ing community. Alex has also been named President-elect of the Canadian Academy of Enginecring,
one of Canada’s foremost senior professional boclies,

These distinctions are & tribute to all AGRA employees and a very positive aspect of our renewal
process. This year, we have made important additdons te our leadership wam throughout the orpa-
nization and at some of the mosr senior levels of the Corporation. Furthermore, the Beard's Human
Resources Committee has recently initiated a process which is preparing the way for a well-managed
succession for AGRA's Chairman, President and CEO positions  changes we anticipare will be
completed by the end of calendar 1999,

I wish to thank the members of AGRA's Board for their dedication throughour a very busy year.

[ am particularly appreciative of the contributions of AGRA's newest director, Louis Comeau,

as well as Steven Hudson, Joyce Borden Reed and Charles Hancho, who have added their special
talents to those of a strong and active Board over the past year. Above all, I wish to thank AGRA's
employees and shareholders for their ongoing supporr.

//h——

B.B. TORCHINSKY
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TODAY AGRA IS

OUR STRENGTHS

AGRA HAS GROWN TO BECOME ONLE OF NORTH
AMERICA'S LEADING PROFESSIONAL ENGINEERING AND CONSTRUCTION FIRMS
WITH WORLD LEADING CAPABILITIES IN NICHLE AREAS AND A UNIQUE MIX OF

SKILLS, TECHNQGOLOGIES AND EXPERIENCE.

A world leader in public/private highway infrastructure development with strong project development
and financing capabilitics and internationally recognized “showcase” projects

-+ Canada's leading provider of “Alliancing™ and comprehensive engineering, procurement, construction,

.

operations and maintenance solutions for energy sector clients

One of the world's most experienced power engineering firms with more than 9o years of national and
international experience

One of North America’s feading full service earth & environmental engineering firms
An international leader in pipeline, deep-pile and marine foundation construction

The world’s foremost specialty steel design and fabrication company for astronomy telescopes and
enteraainment industry rides

A privileged partner with Newcourt Credit for project financing, Brown & Root for offshore oil 8 gas,
AmericanAnglian for water/waste warer, and others worldwide

- The owner of proprietary information technologics and in-house systems engineering capabilitics that

assist clients to ercare value and stay ahead of the comperition

A North American leader with long-term regional, national and incernational clicne relationships through
a nerwork of 130 offices in Canada and che United States

An international company with offices in 20 countries, long-term inrernational partnerships and project
experience in more than 100 countries worldwide

Alliancing is a new, highly cosperative and incentive-driven approach to project development wherein the client, engineers,
consiriuctors and other key projeet participants align themselves to achicve cammon goals and ebjectives with strang incentives

Sfor minimizing costs, improving schedules, cantinwously improving performance, minimizing life cycle casts and farming

lang-term relationships.

AGHA



BUSINESS
MANAGEMENT

CUSTOMER
SERVICE

SKILLS &
TECHNOLOGIES

ENHANCING PERFORMANCE

AGRA'S STRATEGY FOR PROFITABLE GROWTH
IS TO CONSOLIDATE OUR STRENGTHS, BUILD ON OUR LEADERSHIP IN LOCAT.
NORTH AMERICAN MARKETS AND FORTIFY OUR INTERNATIONAL POSITION
IN NICH)E POWER, INFRASTRUCTURE, LENVIRONMENTAL AND PROCESS
INDUSTRY MARKETS, TO MAXIMIZE VALUE THROUGHOUT THE ORGANIZATION,

SEVERAL IMPORTANT INITIATIVES ARE UNDERWAY,

In fiscal 1998, we took steps 1o tmprove cost ctficiencies, renew our management team and strengehen
our processes and technologics. Business units were consolidated in Quebee, Newfoundland and overseas.
Overheads were reduced significantly and common services, including human resources, communications
and information technology were centralized under senior direction. We also launched a common hrand
initiative ro promote the AGRA name in key markets worldwide.

An important step in 1998 was the implementation of the AGRA “Local Business Model,” an initative
designed to ensure consistently superior financial management, customer service and probirable growth
throughout our 130 local offices in North America. These improvements are strengthening the direct
linkages beoween customer service, profitability and management compensation in our local offices. At
the same time, we are building upon our strength in the development of large projects. which continue
to contribute a significant percentage of AGRA's total revenues,

In fscal 1998, AGRA carried our comprehensive customer surveys in key business arcas in order o identify
strengths and priorities for improvement. Our customers continue to target on-time. on-budget project
delivery, innovative project approaches and leading technical capability as their top service priorities,
Accordingly. we are maintaining our training program focus in these areas and applying 4 company-wide
skills inventory to match our best skills with client needs.

Customers are also identifying inercased demand for “rumkey™ selutions including financing, shared risk

and long-term operation and muzintenance coneraces as growing prioritics, AGRA continues to build upon
its expertise in the areas of project development and management, financing, alliancing and public/private
partnerships as these skills represent important competitive strengehs in today’s markets.

AGRA’s most important resource is its people. Our skills, experience and spirit of innovation set us apart

in today’s competitive market for engineering, construction and technology services. In fiscal 1998, we
artracred several talented new employees, reinforced our skills training program and increased our investment
in unique or proprictary rechnologios such as the AxioM project management and procurement system, the
AGRA Environmental Management Information System and Duranote recyelable polymer currency.

We initiated the roll-onr of an advanced, internal "AGRA Intranet” o enhance company-wide communica
tions and made a number of important management changes at AGRA Systems to betrer integrate this unic
as an in-house provider of technology solutions for the full range of AGRA customers.

Thuse are just some of the changes we are making to ensure we deliver the best possible results for our

customers, employees ind sharcholders.



SEIZING OPPORTUNITY

AGRA'S OPPORTUNITIES FOR PROFITABLE
GROWTH ARE EXCELLENT, EVEN IN TIMES OF ECONOMIC UPHEAVAL IN

CERTAIN WORLD REGIONS.

AGRA will expand its market share in local North American markets while building international
leadership in selected niche business areas. In North America, AGRA is benefiting from significanc trends
including power deregulation, stcrong markets for pipeline construction and repair work, infrascructure
refurbishment, and public/private partnerships for water systems and other infrastructure projects.
Internationally, AGRA is focused on growth in niche areas of strength including power, infrastructure,
environmental and process industries where we will build our comperitive position through strategic
partnerships, investments and acquisitions.

THE FOLLOWING PAGES HIGHLIGHT SOME

OF THE KEY MAEKET OPPORTUNITIES AND
GROWTH STRATEGIES FOR EACH OF AGRA'S
MAIN LINES OF BUSINESS.

o} 10 13 | 14 )67 18

EARTH AND
INDUSTRILS ENGINEERING ENGINEERING CONSTRUCTION ENYIRONMENTAL

ENGINEERING

INFHASTRUC TURE PROLCERS POWER SYSTEMS SPECIALTY
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SERVATORY,

SUDBURY NEUTRINO OB

EL TOLL HIGHWAY

CROSS ISRA

ONTARIO

AGRA INFRASTRUCTURE,

ETR 407, ONTARIO

ARIZONA
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BOB MADY

PRESIDENT. ACG-RA

POWER

MARKET OPPORTUNITIES

AGRA GROWTH STRATEGILCS

-

Chore ova vand glehad marder for AGRA Loy miche arcar of expurtie,
cren g thete L1 nf vt wphianad tn cestagn antermarional warko
Wi wadd expand wav tnecrvational b of bacoveo by beplding un awr
weehe srrengtdy op arean Lok pucer. infvastesitare and process induntrie
and focavimy oo prioraty regrans whire wy bavo wffree partacn

and cxfonire eaperienie.”

CAGRA Mestonon furs sagnifriantfy vioraed iy cafacidy
and compiriment to Pre Quckic warder, W e mportans
L S rhe fower. nfravivincbure yifoms and
Procerc andiondey areay and we plan 1o offer our

clocnin the rery bev vk ills. technologicr and

vaditrane po Pheos dreas.”

CLAUDE COMTOIS

[T N

ENGINEERING

The world market for independent power projects is estimated 1o be

$660 billion with approximately $190 billion in North Amenica

Annual spending on power services will continue ro be highly influenced

by relative economic stability and the pace of duregulation and privarization
in selected markets

Wich power deregulation in North America, it is estimated that 70 per cent
of new power projects will be merchant plants or projects developed with
“non-recourse” financing

Industry trends are toward convergence and consolidation as large developers
become involved i power trading, marketing, distribution and retail as well
as power generation

Future prospects for CANDU power unir sales are in Turkey, China, Romania
and Seuth Korea

= We will pursue large upcoming hydro projects in Canada through strategic joint ventures

= We will capitalize on opportunities for small te mid-sized independent power er cogeneration

projects in North America as market deregulation proceeds

> We will pursue power services opportunities in sclected international markers including
South America, the Middle East and China as well as international CANDU power

opportunitics through Canatom NPM
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FOUNDATION CONSTRUCTION

CENTRAL ARTERY PROJECT

AGRA COAST'S

MAD COBRA™ RIDH

o

PIPELINE CONSTRUCTION, ALBERTA

WIND POWER MARINE FOUNDATIONS

BY SLACORE LIMITED IN DENMARK



AGERA Fewndateanc vignifocantly onorced i prosonc
wid markel chaye pn Novth Awarica n fried pgoN

W bemefeted from very wrang sarbert on Wedtorn Cunada,
Calefovioa wnd the Boston wrea aud oar oxforiome.
vaiprient wnd todmadagy poritien e fur

ventinaed grewsh "

MANDY SETTLAGE

EXFOUTIVE VICF PRI NI N B 1 IR
AL DINSTRLE DIGN GRE
T the past fwe yoare the AGKRA Cosveraction Gronp
By dwehfod d0y capacery wand replid sis rironac Nevth Asaornien
mavhers for fanndiation wnd papilesc Constraction sortney vomae tivang
wnd e W COnEIRE D0 fucny A ArREriar bRy rt s and
feading vechunadogy ay wo row ek reday o mardon
TERRY WARD
“ [ RN RPN
N
AGRA PR on v o 0 s P AP
ORIPETINES, FARTI LIS T O~ o Nia DL e POAVARIN
1 ~ ) N ~ B A ~
R . N .

SPECIALTY CONSTRUCTION

marker orportusiTies . The North American pipeline construction services market, estimated at $4 billion annually,
continues to be driven by strong investment in new natural gas delivery systems and growing
demand for pipeline remediation work
- The annual North American foundation construction and pround improvement market,
cstimated at $2.4 billton, has increased with strong infrastructure and induserial expansion in
Canada and the United States
Specialized entertainment industry structures have grown into a muleibillion dollar marker

worldwide, requiring highly specialized design, construction and fahrication skills

aGra GrowtH sTratecies - We will grow our pipeline business with the expanding US and Western Canadian markets
and apply our automared welding capabilities to ensure superior quality and provide cost

competitive service

We will expand our base beyond North Amcrica by pursuing selected international pipeline
construction projects

- We will expand our share of foundations and ground improvement markets in the Unirted
States and build upon our international leadership in marine foundations, astronomy

telescopes and entertainment industry structures

soe 17 acaa



"AGRA Earth & Environmental’s primary objective is to be the company

af choice for envivenmental, geviechnical and materials solutions throwghous
North America. Excellence tn envivonmental planning and engineering

15 d fundamental componens af project develnpment today. As we succeed in

aur markets, we add value all acress the AGRA organrzation.’

BILL SLUSARCHUK

\GRA F TH & ENVIRONMENTAL

EARTH & ENVIRONMENTAL ENGINEERING

MARKET OPPQRTUNITIES

- The estimated total annual envirenmental indusery marker in North America is
approximatcly $200 billion

~ The esrimated annual North American marker for environnmental services provided by
AGRA is approximately $z20 billion

- Annual World Bank funding for environmental projeces has increased to $17.4 billion

- Deelines in government “superfunding” for envitonmental services has led w increased

competitien and conselidation within the Nerth American environmental industry

acra srowTn stratecies - We will expand our presence in Eastern and Sourtheastern US markets through

strategic acquisitions, organic growth and strong promotion of the AGRA brand
We will pursue select “global slivers” of business, adding valuce for clicnts working
in international markets

We will reinforce our focus on technical excellence, customer service and

human resource management and build our growing roster of national

and international clicnts

We will team with other AGRA divisions to add value for cuscomers and help

generate broader project oppartunities
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FINANCIAL REVIEW AT A GLANCE
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Tiis DISCUSSION AND ANALYSIS OF OPERATIONS AND FINANCIAL POSITION SHOULD B READ IN CONJUNCTION
WITH THE CONSQLIDATED FINANCIAL STATEMENTS AND RELATED NOTES, AS WELL AS THE PRESIDENT ~ MLsNAGE

AND MANAGEMENT'S DISCUSSTONS CONTAINED THROUCHOLU T T11¥ 1993 ANNUAL REPOURT

RESULTS OF Consolidated

OPERATIONS  Comparative figures for 1997 have been restated for the effect of operations sold or discontinued during 1998.

Net earnings for fiscal 1998 reached $30.8 million or $1.05 per share (based on an average 29,379,129 shares
outstanding) compared to a net loss of $2.1 million or ¢ cents per share in fiscal 1997 (based on an average
23,107,623 shares outstanding). Net earnings this year include net profit of $15.7 million or 54 cents per share
from discontinued operations whereas results last year included restated net profic of $2.8 million or 12 cents
per share arising from discontinued operations.

The gain from discontinued operations this year resulted primarily from the sale of the Corporation’s 51%
- interest in Allders International (Canada) Ltd. and the remaining 25% of AGRA Plastics, whereas the
1997 amount was derived from the sale of 75% of AGRA Plasdics Inc. These disposals mark progress in
aur strategy af concentrating our focus on the core businesses.

Earnings improved strongly in the latrer half of fiscal 1998 because of several factors. Throughout 1998, signi-
ficant reductions in overhead were achieved as well as more efficient staff urilization on revenue-producing
projects. The U.S. operations of AGRA Earth & Environmental turned from losses in 1997 to profits in 1998
and losses were reduced in the steel fabrication plant and the Geographic Information Systems units. Qur North
American construction companies were working at near capacity levels on projects with much improved margins.

[ B Work on several major projects which were beginning in 1997 reached full production during the last half of 1998.

| NET EARNINGS The strategies which produced results in 1998 will be continued in 1999, which should result in further improve-

ment in AGRA’s profitability. Iniriatives such as careful cost control, focused marketing of our expertise in
areas of technological strength in North America and in selected international markets, rogether with alliances
with strong partners for large projects, will receive continuing emphasis in 1999. The sale of the hotel, which

is planned for 1999, will release capiral from a relatively low rate-of-return asset, which will then be available for
businesses and projects from which higher rates of return can be achieved.

Results reported in fiscal 1997 also included a restated aggregate gain of $5.6 million, after taxes and minority
interest from the disposal of investments, including: the sale of our remaining interest in software developed by
the Systems Engineering Group, part ef which was sold previously; the sale of shares of Suziee Philippines, Inc.,
which were purchased previously to facilitate a supply arrangement; the disposal of our interest in the Toronto
airport redevelopment project, including the sale of our interest in Terminal 3 and settlement of the dispurte with
the Government of Canada arising from cancellation of the development contracts; and the sale of a rental property.

Consolidated revenues increased 13% 1o 53603 million during the vear ended July 31, 1998, an increase of
$211.7 million compared to restared revenues of $648.6 million in 1997, With the sale of Allders and AGRA
Plastics, revenues from core ECT operations now constitute 95% of total company revenues. the Cayman
hotel being the only remaining major non-core asset.

wor 271 AGHRA 898 ANNUAL 2iFOR"
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Revenue during the past two years was derived primarily from the strong North American markers with

exposiire to foreign markets confined primarily to participation in large infrastruciure projects, many of which

are funded or supported by the World Bank or Canada’s Export Development Corporation. Sources of revenue

throughaut the world are shown in the follewing rable:

(o0 Phowseids i dofluis
Canada

Unired Stares
Caribbean

Asia

Eurcpe and Africa
Middle East
Other

Toral

1998

$ 509,961
198,052
58.402
52,937
26,420
8,826
6,719

$ 860,317

%

b
(9

i A

j{e1e)

Y

997

330,307
143,122
76,910

G117
17,622
0,517
9,004

S 648.659

[ RN I 1

100

Qur goal continues 1o be to generate more revenue from strong projects in our specific arcus of expertise from

outside North America, with concentration in major world markets such as the Pacific Rim, Middle Last and

South America. The current world economic situation may slow the pace of progress roward this goal however.

Backlog in the ECT secror continued to grow significantly during the year with an increase of 26% o
g g g ¥ g b

$r.1 billion, which follows a 61% increase last year as strategic initiatives and focused marketing cfforts continue

to produce resulrs.

Avsignificant part of the current backlog arises from long-term capital projects in the power, encrgy and infra-

siructure markets, primarily in North America. The company intends to concentrate its marketing offorts in

such markets, both in North America and abroad, as those markets are considered less vulnerable to the etfecrs

of an economic slowdown.

Backlog
Cou mildisns of dellars)

Projects, Engineering & Technology Group
Specialty Construction Group
Earth & Environmental Engineering Group

Toeal

Engineering. Conitruction & Technology (ECT) Secror

For financial reporting purposes, AGRA segments its core ECT sector into three groups which have been
reorganized for the 1998 fiscal vear 10 more dlosely match the Company’s business management struciure,
Business units comprising cach group are identified in the discussion of the groups which lollow,

AGRA 1998 ANNUAL REPORT

1998

§ 686
247

150

$ 1,083

1997

S 630
98
132

S 860
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MANAGEMENT S DISCUSYION AND ANALESIN

Continuing operations in this sector produced operating profit of $30.0 million in 1998, compared ro operating
profit of $3.9 million (after one-time gains of $8.0 million) last year. This significanc improvement in profit-
ability resulted, in part, from an increase in toral revenues arising from suong demand in our base businesses in
this scctor to $814.4 million in 1998, an increase of 35% over revenues of $604.5 million in 1997 and, in parr,
from an improvement in project margins and cost reductions achieved during the year.

Revenues by group in this sector were:

fin millione of doffarst 1998 1997
Projects, Engineering & Technology Group $ 408 $ 3081
Specialty Construction Group 249.4 167.3
Earth & Environmental Engineering Group 153.2 124.)
Tova $ 8144 $ Gog.s

The unsatisfactory operating results in this sector in 1997 were primarily the result of the convergence of the
fellowing factors: the conclusion or winding dewn of several contracts during the latter part of the year which
resulted in lower revenues and lower operating efficiency; the substantial marketing and proposal costs incurred
in connection with the pursuit of several new contracts; losses incurred in the steel fabrication operation, the
carth & environmental engineering unit in the United States, and the GIS data conversion unit; and the delay
of commencement of the new contracts. Recovery from those factors began to occur as expected in the second

half of fiscal 1998.

Projecrs, Engineering & Toechnglogy Grosp

The Prejects, Enginecring & Technology Group produced 50% of AGRA's ECT revenues in 1998. The Group
includes four general areas: infrastructure, power, process industries and systems engineering. Several major
projects including the Terra Nova and Sable offshere energy projects and Aurora mine project, which were starred
by this group late in 1997, moved toward full construction during the second half of this year. This volume of
work, together with improvements in business practices in our smaller units, resulted in a return to revenue levels
which provide sufficient margins 1o cover overheads. sustain operating efficiency. and generate profits,

111998, there was a continuation of our efforts 1o obtain new turnkey packages and projects arising from priva-
tization and also to win strong projects in foreign markets. Pursuit of this work is costly in terms of marketing
and preposal preparation and typically, significant time elapses during marketing and bidding on the projects,
and before the realization of revenues and profits from successful project proposals.

Several large projects were bid in the second half of 1998; however it will be some time before the resules are
known, Prospects are encouraging for additional opportunites and we are continuing our efforts to form teams
and alliances to assist in obtaining other projects in the power, roads, water and information systems and infra-
structure markets and in response to the current trend to privatization. A consortium in which AGRA will
participate was selected as the preferred bidder ro design, finance, build, and operate the Cross Israel Highway,
an 86-kilometre toll highway cast of Tel Aviv. Contractual details are being negotiated and, upon successful
completion of the negotiation, work is expected to commence in 1995.

AGRA 1998 ANNUA, REFCAT
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MANAGEMENT S DISCUSSION AND ANALYR(T

Owur joint venture contract for the wurnkey construction of toll highway 407 in Ontario progressed very well
again this year, with completion of the project achieved ahead of schedule in September 1998, Revenues

and profits during the year from this project, however, did not reach the levels generated during the peak con-
struction period in 1996, The joint venture expects ta bid on the extension or privatization of the highway,

as well as other upcoming toll highways in North America and elsewhere.

Growth of revenue and profits continued during the year in the local road engineering business area, as
municipal road building activity remains strong in Quebec and Western Canada, as well as from expansion
of the similar operation based in Arizona and Nevada, which was acquired in November 1996,

During the year, significant steps were taken 1o reduce overheads in this Group, resulting in improved margins
this year, with further benefits to be realized next year.

Last year, profits in the group suffered as revenues decreased as a result of several large projects winding down
and the delayed start of new work for the process enginecring business unit on energy projects. Revenues from
the construction of the Hibernia graviry base soructure ended and the largest segment of toll highway 407 was com-
pleted. New contracts arising from the Sable and Terra Nova offshore energy projects and the Aurera mine project
had not yer produced significant revenues. In addition, a paucity of contracts in the power engincering business
unjt further suppressed revenue and profit last year. The power engineering business unit was restructured with a
ncw management team and efforts commenced 1o rebuild our volume of work in thar market segment.

Specialty Construction Grenp

The Specialey Construction Group produced 31% of AGRA's ECT revenues in 1998. The Group includes
AGRA's pipeline, marine and deep foundation construction, condominium development and specialty steel
design and fabrication businesses, Demand continued to strengthen for all of these units this year, resulting in
further improvement in margins. The foundation construction units have achieved much improved performance
again this year, working near capacity as a result of buoyant construction in Western Canada and areas such

as Boston and California. The pipeline construction division is also working at near capacity beth in Canada
and the United States with several major coptracts in progress, including the Northern Border pipeline, the
Trans Colorade pipeline and significant volumes of work in Alberra.

Steel fabrication and erection projects, which have been problematic in this group during the last two years,

are now nearly complere. New contracts in this division have normal profit margins and the new management
team, which was put in place last year, is proving to be effective, so that this unit is now expecred to be a con-
tributor to company profits. This year, significant new projects were won for major entertainment and theme
park operarors in North America.

Earth & Envivonnenial Engincering Gronp

The Earth & Environmental Engineering Group preduced 19% of AGRA’s ECT revenues in 1998. The Group
includes the Company’s enviconmental and georechnical engineering businesses based in Canada and the
United States. Companies in this group have benefited from the recommendations arising from an independent
consultant’s study, with the introduction of a standardized local business model for improvement of marketing,
financial and business practices. The effect of this effort is expected to be far-reaching in this group. with
continuing improvement in 1999.

AGRA e o
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MANAGEMENT'S DISCUSSION AND ANALYSIS

The Canadian unit of the Earth & Environmental Engineering Group maintained the level of profits ic reached
last year; however, profits failed 1o march the 19% growth in revenues, due in part to the cost of integrating the
operations of several business units which were purchased during the year.

I'he US operation achieved a substantial turnaround on a 13% increase in revenue to reach profitability this
year after incurring losses last year, The changes in management personnel and practices implemented in this
group during last year, and increased emphasis on efficiency in the operation. achieved the intended return
to normal profitability.

ASSET DEVFLOPMENT & INVESTMENTS SECTOR

The non-core Asset Development & Investments Secror consists of the Hyatr Regency Horel and Resort prop-
erty in Grand Cayman. Figures reported for last year have been restated for comparability due to the sale during
the year of the Allders dury-free business and the remaining 25% of AGRA Plastics. Operations produced a loss
of $1.7 million on revenues of $45.9 million this vear, compared to a restated profit of $2.8 million on restated
revenues of $44.1 million last year.

Competition from a new hotel in Grand Cayman continued 1o affect the profitability of our hotel throughout
the year, as did the impact of construction of the hotel expansion on the beach. Revenue from the additional
$3 suites on the beach, which will commence in December 1998, will make a substantial positive impact on
carnings of the hotel. The addition will also strengthen the position of our hotel as the premier property in
the island’s luxury marker and enhance its value. It is the Company’s intention to sell the hotel in 1999.

Once again during 1998, there was a significanr improvement in the balance sheet, largely atributable to net

B ) g I £l

proceeds of $30.4 million from discontinued operations, which included che sale of the 51% interest in Allders
dury-free business and the remaining 25% interest in AGRA Plastics. The cansolidared cash position, net of
current bank indebredness, increased slightly to $33.4 million from $32.4 million, after payment of $4.7 million
of dividends to AGRA shareholders. Cash was deployed within the Company primarily to reduce long-term
debr, finance increases in current assets, expand the Cayman hotel, and purchase equipment.

Long-term debt of $25.9 million was retired during the year and new long-term financing of $48.0 million
was obrained resulting in the year-end balance of $95.0 million (including the current portion). $22.0 million
was expended during the year on the expansion of the Cayman hotel, for which $17.5 million of financing is
included in the new long-term debt. Consolidated working eapital increased $10.6 million to $128.5 million
from 3117.9 million last vear. Scheduled repayments, as well as certain early repayments, were applied 1o long-
term debr during the year. Of the $8c.3 million consolidated cash at vear-end, $24.7 million is held by joinc
ventures and operations which are not 100% owned. Availability of such cash for general purposes is subject to
agreements with joint venture partners and minority sharcholders.

Principal payments on long-term debr will be $19.¢ million in 1999 and $13.5 millien in 2000, Improvement
in consolidated cash flow from operations is expected again in 1999, as a result of improved profitability. Settle-
ment of outstanding claims related to cercain projects, cash flow from joint ventures, and disposal of non-core
assers will make substantial amounts of working capital available; however, timing of these events is uncerrain.

AGRA 1908 ANNU
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MANAGEMENT 'S DISCUSSION AND ANALYSIS

ACQUISITIONS

During 1998, $9.4 million was expended for the acquisition of a number of businesses in the Engineering,
Construction & Technology Sector, compared to $5.2 million used for that purpose in 1997. The Corporation
has available approximately $40 million of cash thar can be used for acquisitions or expansions. The Corporation
intends to make acquisitions of companies that would enhance the growth of the core ECT Sector.

MNorxsal Course Issurr’s Bro

During the year, the Corporation purchased for redemption, 276,100 shares of the Corporation in the open
market at an average price of $9.639 per share, for an aggregare cost of $2,661,237. The Corporation intends to
continug to repurchase its shares and proposes to intreduce another normal course issucr’s bid in November
1998 when the current program expires.

During 1997. there was also significant improvement in the balance sheet, largely attriburable to proceeds

ol $34.3 million from the public share issue and {rom proceeds from the sale of shares in ProMIRA, Saztec,
75% of AGRA Plastics and the recovery of our investment in the Toronto airport project. Cash was deployed
within the Company during 1997 primarily to reduce long-term debrt, finance increases in current assets,

and purchase equipment. Long-rerm debt was also reduced last year by conversion of the 8% subordinated
convertible debenrure into commen shares.

(O initiative to develop strategic alliances with repurtable partners is continuing in order to position AGRA

to participate in further joint venture contracts on major development projects. both domestically and inter-
nationally, in response to increasing demand for rurnkey, fixed-price construction of infrastrucrure and industry
projects in both the public and private secters. Many of these infrastructure projects, however, are subject 1o
changes in capital spending plans by governments and clients resulting from economic conditions which are
outside the control of the Company.

Foreign contracts, fixed-price contracts and joint ventures, some of which may require equity investments,
carry more risks than traditional domestic consulting engineering and construction contracts, including expo-
sure to more significant contracrual as well as political, commodity and currency risk and the need for increased
capiral resources. Such tishs wie nsuted wherever possible, and management and control measures are empha:
sized in order to reduce exposures. We continuc also to develop eur base domestic businesses in order 1o mitigate
e cyclical impacr of large projecis.

During 1997, one of the risks associated with having a larger proportion of revenue generated from large pro-
jects and the importance of timely success in winning contracts was demonstrared, as the completion of
several significant contracts converged ar a time when work on new contracts had not commenced, resulting
in reduced revenues and profits. This condition was reversed in 1998 when work commenced on several new
projects, Advance marketing and careful timing of contracts have become more critical in maintaining consis-
tent revenue growth and proficabilicy. Increased emphasis on the quality of the bid preparation continues in
order to improve the success rate and also to improve the accuracy of the estimates of conuact costs.

Tnrerinational contracrs require additional working capital due to a slower collection cycle. Since conventional
bank financing for such requirements can be more difficult to obrain, increased internal working capital may
be required which, together with the working capital requirements of large turnkey projects, may place some
constraint on growth,
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MANAGEMENT 'S DISCUSSION AND ANALYYIS

While the Corporation has the benefit of its record backlog to mitigate the effect of the economic slowdown
which is now apparent, the long-rerm impacr of the economic cycle in North America and elsewhere cannot
be determined.

The Corporation’s revenues are generated from contracts and construction activitics from which claims occa-
sionally arise; consequently, the Corpaoration and its subsidiaries are defendants in lawsuits involving various
amounts. The results of these actions should not bave any marerial effect on the financial position of the
Corporation; however, such outcome cannot be determined with certainty.

YEaAR 2000

The Year 2000 (Y2K) issuc is the risk that computer programs using two-digit date hields will tail to properly
recognize the year 2000, causing incorrect results or failure in systems performing arichmetic or logical opera-
tions on date fields. Such compurer systems failures could lead to business interruptions for customers, suppliers,
governments and other service providers.

AGRA initated its response to this jssue in mid-1997 and has organized a cross-functional project team to assess
the Corporation’s Year 2000 readiness and prepare appropriate responses to achieve compatibility by mid-1999.
AGRA's Y2K project team reports regularly to a Y2K Steering Committee chaired by the Company’s President
and CEQ. The Corporation’s Year 2000 plan has set out a process and schedule for identifying and resolving
Y2K-related concerns and includes a documentation, reporting and tracking system.

During fiscal 1998, AGRA identified Year 2000-related systems and inidated a program of assessment, remedial
action and testing to be carried out with assistance from external consultants with specialized Y2K expertise.
All mission-critical systems, such as the Corporation’s financial systems, human resources systems, c-mail systems,
telephane and voice mail systems and all corporate file servers have been assessed and all related remedial action
and testing are targeted for completion by mid-1999. The Corporation expects 1o complete its review, remedia-
rion and testing of other Year 2000-related systems by this time as well.

Based on the review carried our to date. the Corporation does not expect the cost of software replacement,
modification or coordination related to achieving Year 2000 compliance o be marterial to its financial results
or the results of its operations. The Corporation’s regular multiyear capital appropriation program anticipared
costs for core systems upgrades in fiscal 1997, 1998 and 1999. [t is expected thar all hardware and software
expenditures related to Year 2000 compliance will be adequately covered in these normal allocations. Costs
related to coordinartion, testing and review of aperations relare primarily o our own internal staff costs and
these, together with our third party costs, are being expensed as they are incurred.

AGHL
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AUDITORS REPORT

To the Sharcholders of AGRA Inc.

We have audited the consolidated balance sheets of AGRA Inc. as ar July 31, 1998 and 1997 and the consolidated
statements of earnings, retained earnings and changes in cash for the years then ended. These consolidared
financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these consolidated financial statements based on our audis.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require
that we plan and perform an audir to obrain reasonable assurance whether the financial statements are free
of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial starements. An audir also includes assessing the accounting principles used and
significant estimates inade by management, as well as evaluating the overall financial statement presentation,

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial

position of the Company as at July 31, 1998 and 1957, and the results of its operations and rhe changes in
its financial position for rhe years then ended in accordance with generally accepted accounting principles.

Calgary, Alberra
October 1, 1998

Wt

Chartered Accountants
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CONSOLIDATED STATEMENT OF EARNINGS

Lo the year ended July 30 tous fra thonsands of dolflars,

REVENUE (NOTY 2t)
EXPFENSES
Cost of sales and services, selling,
general and adminiserative
Depreciation and amortization

Interest on long-term debe
Creher interess

Gain on sale of fnvestments
Earnings (loss) betore the following
[ncome ax (xotr o)

Provision
Benefir from previously unrecorded 1ax items

Larnings of nen-consolidated entities
Minority mrerest

Earnings (loss) from continuing operations
Discontinued operations (vori 3)

MET EARNINGS (LOSS)

PER SHARE (NOTF 15)

CONSOLIDATED STATEMENT OF RETAINED EARNINGS

Far the year ended July 31, 1998 Con thousands of dollars)

BALANCE, BEGINNING OF YEAR
Net carnings (loss)

Dividends paid

churchasc of shares (vore 13

BALAMCE, ENO OF YEAR

AGRA 0GR ANNUAL REFDEY

1998

$ 860,317

814,063
17,931
42442
2,467

838,003

21,414

21,414

11,202
{4.859)

6.343
15,071
794
{795)
15,070
15,744

$ 30,814

1998

$ 1983
30,814

142,797

{4,696)
(r,111)

$ 136,990

1997

(NOTE 3}

$ 648,659

637,499
14,302
7,398
2,337

661,596

{r2.537)
9,903

(3.034)

2,532
(1.016)

1,510
G
191
{546)
{4.905)
2,766

5 (2,139)

1997
S 117.847
{2,139)

us,708

{(3.723)

$ 11,983
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CONSOLIDATED BALANCE SHEET

ansl s

CURRENT
Cash and short-term invesrme
Accounts receivable

Income taxes recoverable

nis

Contracts in progress and imunnr;-

Prepaid expenses

II]\'L‘.\[I'L1(‘I'I[\ .Iﬂd (1("ILT (NOTLE 20

Fixed assets inorr 6)

Resort hotel and golf course (v -

Deferred charges (xorn 8

Gooadwill

PIABILITILS

CURRENT
Bank indebtedness ixorr oo
Accounts payable
Current portion of long-term
Income taxes payable

Deferred income taaes

Long-term debt oo

Deferred income taxes

Minority interest

SHAKIHOLDERS FOUITY
Share capital ixore o

Retamned carnings

Forcign currency transation adjust

TOTAL SHAREHOLOERS' EQUITY

On behalfl of the Board

P

Direcion

AGER

debrixory 1o

nient

Hlgoatis oyl

Director

1998

$ 80,263
242,125
50,676

6,896

379,960
35.640
83.574
116,245

3.833
41,405

$ 660,657

$ 46,870
178,041
19,027
4,821
2,659

251,418

75928
2,001

329.347

3.831

164,940
136,990

101,930
25.549

327,479

% 660,657

1997

S 6k
211,494
3,805
62.859
9.816

350,145
40,881
71382
87.631

1,010
8,72

S 5570

ER AN

S 33,676
150,853
15,521

0,431

238281

49.712

287.993

17316

165.153
111,983

290,461

% §45. 770
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CONSOLIDATED STATEMENT OF CHANGES IN CASH

Farihe year onded Jaly 510 1908 (in thousands af doflaris 1998 | 1997
(NOTE 3)
CASH PROVIDED BY (USED IN)
OPERATING ACTIVITIES
Earnings (loss) from continuing operations $ 15,070 $  (4,903%)
Teems nor affecting cash low before minorivy interest
Depreciation and amortization 17,663 14,650
Deferred income ax (1,860) 2,293
Gain on sale of Investmenes - (9.903)
Orther 1,30% (346)
Cash flow from operations (sore 16 32,178 1789
Minority interest in cash flow 1,255 781
Increase in non-cash working capital items (xo1 18) (23,561) (31.107)
9,872 {28.537)
DISCONTINVED OPERATIONS (NOTF 3 (548) 20.380
INVESTING ACTIVITIES
Purchase of fixed asscts (35,269} {21,916}
Additions to resort horel and golf course (21,995) (4.422)
Procceds on disposal of fixed asscers 3,996 8.8350
Acquisition of subsidiary operations (xavp 23 (7,935) {(5.214)
[nvestments and orher (10,521) (3.797}
Proceeds from investments and other 16,962 22,210
Proceeds from disposal of discontinued
operations (soTn 3} 30,361 7,379
{24,401) 3.079
FINANCING ACTIVITIES
Proceeds from resort hotel financing 17,469 1,461
Proceeds from other long-term debt 10,535 17,162
Rerirement of resort hotel financing {4.850) (3,603)
Retirenient of other long-term debr {21,099) (76.146)
Issuance of share capital (xove 135 1,337 74,148
Repurchase of shares ixovi 13) (2.661) -
20,731 17,822
PAYMENT OF CIVIDENDS
By the Company (4,696} (3.725)
By subsidiarics to mmority shareholders - (8,500)
(4.696) (12,225)
INCREASE IN CASH 958 519
CASH POSITION, BEGINNING OF YEAR 32,435 31,916
CASH POSITION, ENO OF YEAR £ 33,393 S 32,435
REFPRESENTEOC BY:
Cash and shorr-term invesements $ 80,263 § 68
Bank indebtedness (46,870) (35.676)
$ 33,393 $ 32435

CASH FLOW PER SHARE (~NOTI 10
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Fur the year onded July 31, 1998

Baris of prescntation

The consolidated financial statements are prepared in accordance with generally accepred accounting principl@
in Canada, which require management to make estimates and assumprions thar affect the reported amounts
of assets and liabilities and the reported amounts of revenue and expenses during the year. Actual results could
differ from those estimares.

Principles of consolidation
The consolidated financial statements include rhe accounts of all entities in which the Company holds a
controlling interest.

Investments in which rthe Company exercises joint control arc accounted for using the proportionate consoli-
dation method. Under this methed, only the Company’s share of the assers, liabilities, revenues and expenses
arc consolidated. Note 4 1o the financial sratements summarizes the cffect of joint ventures on the consolidared
financial statcments.

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

Orher investments are recorded ar cost.

Cantracts in progress and inventory

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

Fixed aircts

Fixed assers (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 33% providing for amortization of the cost
of buildings and equipment over their estimared useful lives,

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

Deferred charges

The costs of obtaining long-term financing are deferred and amortized to interest on long-term debt on a
straight-line basis over the rerms of the debt. The costs of seftware development are deferred and amortized
to depreciarion and amortization expenses over a term not 1o exceed five years.

Goodwill
The excess of the purchase price over the net fair value of identifiable assets of acquired companies is amortized
on a straighr-line basis over terms not exceeding 40 years,

Foreign currency translarion adfustment

The accounts of the Company’s self-sustaining foreign operations are rranslated into Canadian dollars using
the currenc-rate method. Assets and liabilities are translated at the year-end exchange rare 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 sharcholders' equity.

AGRA ‘998 ANNUAL REPORT



NOTE 2.
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DISCONTINUED
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

During the current and prior year, the Company acquired the shares or assers of a number ol businesses

in irs Engineering, Construction & Technology Sceror for ageregate consideration of $9,382.0c0 an
rs Engi g, Construction & Technology S for aggregate consid 59,382,000 and

$5.189,000 respectively.

A summary of these acquisitions, all of which were accounted for as purclmsc.x, s as Tollows:

fon thowands of doliare 1998 1G497
Asgsets acquired
Non-cash working capiral $ 1,799 S 6
Fixed assers 4,749 541
Goodswil) 3,787 42255
10,335 6,212
Liabilities asswned
Leng-term deby 2,350 464
Deferred income raxes 50 534
2,400 998
Net non-cash assets acquired 7.93% 5,204
Cash acquired (bank loans assumed) 1,447 (25
Net assets acquired $ 0,382 5 5,189

1998

During 1998, the Company sold its 51% interest in Allders International (Canada) Lid., its remaining 25% inter-
estin AGRA Plastics (1996) Inc., and completed the disposal of certain other assets relating o previously
discontinued operations, producing cash proceeds of $30,361,000. The net gain on the sale of these operations
totalled 315,406,000 after taxes of 84,440,000, Aggregate operating profits for the year in these discontinued
operations was $470,000 after taxes of $83u.000. Discontinued operations generated revenues of $58,746,000
to the date of sale in 1998 (1997 - $146,183.000) which are excluded from consalidated revenues.

Ner costs of $132,000 after tax recoveries of $5.000 were incurred during 1998 from operations disconunued
in prior vears.

1997

During o7, the Company sold the asscis of AGRA Plastics Inc. and complered the disposal of certain other
assets realizing cash of $7.379.000. The net gain on the sale of these discontinued operations toralled $1,066.000
after taxes of $552.000. Revenues of $58.000 (or 1997 from these discontimued operations were excluded from
consolidared revennes.

Nert costs of $837,000 after tax recoveries of $606.0c0 were incurred during 1997 from eperations discontinuad
m prior years.

[ncome from operations discontinued in 1998 has been reclassified in the comparaive 1997 Statemeni of Earnings.

This reclassification reduced income before gain on sale of ivestments by $2,529,000, gain on sale of invese-
ments by $11,774,000, income 1ax expense by $9.291,000 and minority interest by 52,475,000 and increased
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NOTE 4.
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NOTE 5.
INVESTMENTS
AND OTHER
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KOTES 10 THE COHSOLIDATED FIMAHCIAL STATEMENTS

income from discontinued operations by $2,537,000. The (997 comparative Statement of Changes in Cash has

been reclassified ro include in discontinued operations $1,108,000 of cash flow from operations, $42,046,000

of proceeds from Investments, $3,351,000 of fixed asset purchases and $15,000,000 of long-term debt rerirements.

The cffect of proportionate conselidation of joint ventures on the consolidated financial srarements is

summarized as follows:

(1% thousands of dollarsy 1908 1997
EARNINGS
Revenue $ 264,405 $ 149,028
Expenses 237,407 141,489
Earnings before income taxes $ 26,998 $ 7539
ASLETS
Currenr $ 103,832 $ 15,179
Fixed assets 1,988 2,708
Orher 3,857 4247
$ 109,677 $ 122,134
LIABILITIES
Current $ 65,943 $ 86,233
Long-term debe 373 211
$ 66,316 $ 86,444
CALSH FLOW
Operating acrivities $ 6,264 S 324
Investing activities $ 320 $ 1238
Financing acrivities $ (2.457) § (2,994)
fru thowvands of doflars) 1998 1997
[nvestments
Nen-consolidated entiries, equity basis § 6705 £ 5739
Orther, at cost 5,051 6,820
11,756 12,559
Condominium projects under development —
at lower of cost and net realizable value 23,884 28,322
$ 35,640 $ 40,881
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NOTE 6.
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NOTE 7.
RESOAT HOTEL
AND GOLF
COURASE

NOTE B.
DEFERREC CHARGES
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NOTLS TQO THE CONSOLICATID FINANCIAL 3TATEMENTS

(im thossands of dellars) 1998
Accumulated Ner Book
Coasi Deprecration Vi fite
Land $ 3,990 $ - $ 3990
Buildings 13,394 4,178 9,216
Equipment 141,975 71,607 70,368
$ 159,359 $ 75785 $ 83,574
1997
Avcinmelared Nes Bank
Coit Depreciation Vielse
Land $ 4,224 $ - $ 4224
Buildings 12,070 4,427 7,643
Equipment 122,213 62,698 $O,515
$ 138,507 $ 67,025 $ 71382
frn thoasands of doflars) 1998 1997
Land $ 12,118 $ 10,787
Hotel and golf course 123,396 92,014
135,514 102,321
Less accumulated depreciation 19,269 15,190
$ 116,245 $ 87,631
Converred from US dollars under the policy described in Note 1, at the conversion rate of $1.5:m1
(1997 — $1.3814).
(re thowtinds of daliar) 1998 1997
Software development costs $ 2373 $ -
Deferred financing costs 1,460 1,010
$ 3833 $ 1010

During the year, amortization of deferred charges toralled $¢37,000 {1997 — $583,000).
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HOTE4 TO THE CONSOLIDATED FINAKNCIAL STATEMEKTS

wore 9. The bank loans are secured by general assignments of accounts receivable, inventory, conrracts in progress, and

BAMK  fixed and floating charge debentures on cerain fixed assets.
INDEBTEDNESS

NOQTE 10, (in rhousands of dollars} 1998 | 1997
LONG-TEAM DEBT - - - . S ) S S

Morigages, chautel mortgages and obligarions under
capital lease wich average incerest rates of 9.1%
{marurity dates to 2017) $ 6,030 $ 1,185

Notes, agreements and loans payable wich average
interest rates of 6.2%, sccured by cerrain assets

{marurity dates to 2006} 88,925 61,348
94,955 65,033

Less currenc portion 19,027 15,321
$ 75,928 $ 49,712

Principal payments for the five succeeding years are: $19,027,0005 $13,496,000: $11.883.000; $11,262,000
and $8,314,000.

~ore 1. Minimum annual payments under long-term operating leases, the longest of which will expire in 2008, for

com M”:‘EE:’T: the five succeeding years are: $13,337,000; $8,845,000; $5,807,000; $4,100,000 and 3$1,848,000.

rori 12, The Company and its subsidiaries are defendants in lawsuies involving various amounts. The results of these
CDHNTINGENT

actions should not have any material effece on the financial posttion of the Company.
LIABILITIES

NOoTE 15, Artherized

SHARE cafITAL  [Jylimited number of common shares, without neminal or par value.

CLisued and oniscanding

(in thowsands} 1998 1997
Shares Amictond ‘ Shares At
Outstanding, beginning of year 29,451 S 165,153 — $ -
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 issuc - - 3,000 14,294
Exercise of options 73 522 636 4,607
Employee share purchase plan 51 479 | 59 571
Dividend reinvestmeut 12 336 15 180
Repurchased by the Company (276) (1,550) | - -
Ourstanding, end of year 29,331 $ 164,940 ‘ 29,451 $ 165,153

On October 17, 1996, 3,288,000 Class A voting shares were exchanged for 1.05 commen shares cach and
17,845,000 Class B non-voting shares were exchanged for 1 common share cach.
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NOTE 14.
INCOME TAX

puge 37

NOTES TO THE CONSOLIDATED FINAMNCIAL STATIMINTS

During the vear, the Company purchased for cancellation, under the terms of its Normal Course Issuer Bid,
276,000 common shares for an aggregate consideration of $2,661,000. The excess of the purchase price over

the stated value was $1,111,000. This amount was charged to retained carnings.

At July 31, 1998, there were employee stock options outsranding in respect of 838,095 common shares (1997 —

611,480 common shares) exercisable at prices not less than the marker price at rhe time the options were

granted, which range from $5.88 to $12.260. These options expire at various dates to 2003,

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

income taxes and discontinued operations, for the following reasons:

trn thowsands of doifiars) 1968 1997
( (NOTE 3)
Expected combined Canadian federal and ‘
provincial income tax rate 44.6% | 44.6%
Expected provision for income tax (recovery) |
based on the above rate $ 9,551 ‘ 3 (1353)
Increase (decrease) in income tax ’
resulting from:
Differences in foreign income tax rates (275) ‘ 273
Permanent differences 1,039 r 2,301
Large corporations tax 513 417
Foreign withholding raxes 159 | 472
Other 215 ’ 422
Provision 11,202 2,532
Benefits from previously unrecorded rax items {4,859} ‘ (1,016)
Income tax $ 6,343 ‘ $ 516
Consisting of ‘
Current § 8012 ‘ § (838)
Deferred (1,669) 2,354
$ 6,343 ‘ $ 1516
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NOTE 15.
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NOTE 16.
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NOTE 17.
PENSION FUNDS

NOTE 15.
{(INCREASE)
DECREASE IN
NON-CASH WORKING
CAPITAL ITEMS
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MOTES TO THE CONSCOLIDATED FINANCIAL STATEMENTS

The compuration of basic earnings per share is based on the weighted average number of common shares issued
and outstanding duriug the year.

Fully diluted earnings per share reflecr eamings that would have been reported had all options and, for 1997, all
conversion rights been exercised.

Basic Fully Dilured
1998 1997 1998 1997
{NOTE 3} (NOTE 3)
Earnings (loss) from continuing
operations § o5t $ (o.21) $ o1 $  (o.a1)
Net carnings (loss) $ 105 $ (0.09) $ Lo $ (o0.09)

The computation of the cash flow per share is determined by dividing the cash flow from operations by rhe
weighted average number of common shares outsranding,

1998 1997
(NOTE 3)
Cash flow per share $ o $ o.08

The Company sponsors dchned benefit and defined contribution pension plans for its employees. For the de-
fined benefit plan, pension costs are determined using the projected benefir method and funded on the same
basis. Gains and losses arising from actuarial valuations are determined every three years and from asset perfor-
mance annually. Such gains and losses are deferred and amorrized on a straighr-line basis. The value of defined
benefit pension fund assets at July 31, 1998 was $7.4 million and there is no material surplus or unfunded liability.

(in thousands of dotiars) 1998 l 1997
Accounts receivable $ (32,438) $ (16,377)
Conrracts in progress and invenrory {14,431) (2.952)
Prepaid expenses (267) (2,435)
Accounts payable 12,550 {3,781)
Income taxes 8,623 (5,698)
Orher 2,402 136

$ (23,561) $ (31,107)
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NOTE 24G.
UNCERTAINTY
DUE TO THE
YEAR 1000 13SUE
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HOTES TO THL CONSOLIOATED FINANCIAL STATEMENTS

Cash and short-term investments constst primarily of high-grade financial instruments which are recorded at
rhe lower of cost and marker. The carrying values of all short-term assets and liabiliries are a reasonable estimate
of their fair values due to the short maturity terms.

All bank indebtedness and virtually all long-rerm debt is eicher subject to floating interest rates or is at interest
rates approximaring current intercst rates, which therefore reflect rates currenrly available for debr with similar
terms and maturities. Accordingly, the fair value of the debr is not materially different from the recorded value,

Cerrain conrracrs require bank guarantees or letters of credir in favour of clients to secure performance of
contractual obligarions. Such guarantees usually decrease with performance of the contract or expire withour
being exercised and therefore do nor represent cash obligations of the Company.

Concentration of credit risk with respect to accounis receivable and contracts in progress is limited due to the
diverse client base and their dispersion through business and geographic arcas. At July 31, 1998, the Company
had no significant concenrration of credir risk,

The Company periodically uses forward foretgn exchange contracts ro hedge against foreign currency exchange
Hucruarion risk. At July 31, 1998, the Company had contraces o sell US$6,700,000 in fiscal 1999 and
US$1,200,000 in fiscal 2000 at average exchange rates of C$1.418 and C3$1.389 respectively.

The Year 2000 Issue arises because many computerized systems use two digits rather than four to identify a
year. Date-sensitive systerns may recognize the year 2000 as 1900 or some other date, resulting in errors when
information using year 20c0 dates is processed. In addition, similar problems may arise in some systems which
use certain dates in 1999 to represent somerhing other than a date, The effects of the Year 2000 Issue may be
experienced before, on, or afrer January 1, 2000, and, if nor addressed, the impact on operations and financial
reporting may range from minor crrors to significant systems failure which could affect the Company’s abiliry
to conduct normal business operations. While the Company is acrively addressing Year 2000 issues, it 1s not
possible to be certain that all aspecrs of the Year 2000 Issue affecting the Company, including those related o
the ctforts of customers, suppliers, or other third parties, will be fully resolved.
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NOTE 271,
SEGMENTED
INFORMATION

NOTES TO THE COKSOLIDATED FINANCIAL STATFMENTS

A. Indussry segments

Enoneertng, Conslruction

Ayser Development

& Technology & luvestments fotal

T Dhoacsanls e dalfave 1998 1997 1998 1997 1998 1997
REVEMUE S Br4445 S 604,527 | S 435872 5 44032 & 860,317 S 648,659
SEGMENMTED

OPERATING PROFIT $ 0,025 5 iwor 5 (1,702) § 2794 S 28,323 S 6,701
[nterest (6,909) {9.733)
[ncome tax {6,343) (1516}
Earnings of non-consolidated entities 794 191
Minerity Interest {795) (546}
Larnings (loss) from continuing operations 15,070 (4.903)
Discontinued operations 15,744 2,766
NET EARNINGS (LOSS) $ 30814 % {2.139)
ASSETS S 479992 S a1zs30 5 180,665 S 183,290 § 660,657 5 95770
DEPRECIATION

AND AMORTIZATION $ 14601 5 282 8 3,328 % .080 8 17,931 5 L4362
CAPITAL EXPENDITURES,

NET DF DISPDSALS $ 3145 S B0 § 22,023 & (927} § 53,268 5 17,499
Figures for 1997 have been restated as described in Note ;.
Included in the r997 Lngineering, Constructon & Technology operating profits is a gain on sale of investments of $7,984.000.
Included in the 1997 Asser Development & Investments operating profies 1s a gain on investments of $1.919.000.
B. Geographic segmenss

Cuneddi [ Urher Yotaf
1908 1997 1993 1997 1998 1997 1998 1997

REVENUE $ 90,079 S 42260 $ 86870 5 26682 § 83368 5 100717 § B6o317 5 64659
SEGMENTED

OPERATING PROFIT 5 16590 3 2,234 $ 8.658 > (925} § 3,075 § 53928 28,323 8 6.701
Interest (6,909) (9.735)
Income ax {6,343} {1,516}
Farnings of non-

consolidated entities 794 191
Minority interese {795) (546
Earnings (loss) from

conunuing 4perations 15,070 (405}
Discontinued operations 15,744 2,766
MET EARNINGS {LOSS) S 30814 $ (2,079}
ASSETS $ 349967 S 366,515 § 124,681 % 67.657 $ 186,000 5 161,598 § 660657 S 595,770
DEPRECIATION AND

AMORTIZATION $ 10336 S 7945 S 3803 S 3194 3 3,792 S 3,223 8 17,031 S 14,362
CAPITAL EXPENOITURES,

NET OF DISPOsaLS S 12,056 % 7971 $ 19,003 $ 4660 § 22,209 & 4,868 3 53,268 5 17,499

Towl export sales of Canadian operations are 332 million (1997 - $95 million). Figures for 1997 have been restated as deseribed in Notwe 3.

AGRA 1998 GNNUAL REFORT
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QUARTERLY FINANCIAL HIGHLIGHTS

(oo thawsands of doffars cxeepr per vhard duti)

REVENUE
Engineering, Construction
& Technology
Projects, Engincering &
Technology Group
Specialty Construction Group
Earth & Envirenmental
Engincering Group

Asset Development & Investments
TOTAL REVENUE
EARNINGS FROM

CONTINUING OPERATIONS
Discontinued operations

NET EARNINGS

EARNINGS PER SHARE
FROM CONTINUING OPERATIONS
Basic

Fully diluted

NET EARNINGS
Basic

Fully diluted

Juty 57, | Aprad g, Janaary g, Ootnher 50,
1998 1998 1998 1997
1 fNwle §)

|

|
$ 120,886 $ 193t S 78.365 93,379
85,671 | 72,264 41,050 50,452
43,732 33,026 35,320 41,160
250,280 | 224,421 154,744 184,991
9,601 1 16,478 12,535 7.258
—— | — L __ _
$ 259.800 | $ 240,899 $ 167,279 $ 192,249
$ 8282 $ 1,565 $ 612 § 2,611
(77) (43) 14,904 960
_ ‘ _ SRR e
$ 8,205 S 3522 $ 15516 S 3571

|

|
$ 0.28 g 0.2 $ o0z 3 0.04
$ 0.28 ) 0.12 5 o002 $  0.09
3 0.28 ) 0.2 b 0.53 8 0.1z
§ o027 | ) 0,12 ) 0.52 ) o.12

Noute 1 - Figares bave been restated 1o refleet oporalioes discontinmcd duving the 1998 Joscald year.
A S 4 E
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FIVE-YEAR REVIEW

1998 | 1997 1996 1995 1994
EARNINGS STATISTICS !
fon thansands of daflars) !
Revenue rNwe 1) $ 86o,a17 % 648,659 $ 700,203 $  577.963 $ 509,273
Depreciation and
AMOTTZALON ( Nur 1) 17,931 14,362 13,792 12,790 11,849
Net carnings (loss) 30,814 (2,139) 18,257 12,518 (7,044)
Dividends paid 4,696 1,72§ 3,281 3,220 2,092
BALANCE SHEET
STATISTICS
fru thunsands of dallary) !
Currenr asscts $ 379,960 | & 356,145 $ 330,199 $ 334,221 $ 265,829
Current liabilities 261,418 238,281 254,792 254,998 195,935
Working capital 128,542 117,864 84,407 79,223 69,804
Fixed assers — net 199,819 159,013 158,560 151,045 140,839
Long-term debre 75,928 ! 49,712 120,613 129,031 144,662
Sharcholders” equiry 127,479 | 290,441 216,606 200,007 191,786
COMMON SHARE
STATISTICS
Earnings (loss)
per share $ 1.05 ‘ $ {0.09} $ ©.87 $ 0.61 $ {0.36)
Dividends per share
(common/A/B) $ a6 1 $az2lo35f.04 3 14/.16 $ 14116 $ 14/.16
Equity per share $ ILIG 3 9.86 $ 10.27 3 9.63 $ 9.33
Return on equity |
(average} 10% | -1% 9% 6% -4%
OTHER STATISTICS i
Average shares ‘|
outstanding 29,379,129 | 23,107,623 20,931,384 20,613,740 19,525,427
Total shares traded 12,436,657 | 17,048,200 12,728,757 6,708,795 9,511,912
Price - high $ 1305 % 14.80 ) 10.30 $ 7.60 ) 10.20
- low $ 850 | % 10.00 $ 6.20 ) 5.30 $ 5.60
Nate + = Compararive figures bave beon restated to reflect wpevatvans desconsivned during the 1698 frocal ear.
AGARA 177%- ANNUAL REPORT
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AGRA BOARD OF DIRECTORS

LOUIS R. COMEAU’

Chatrman, Asswmption Life Compriy:
Charrman, Nav Cangda:

Former Presedent and Chief Exvcurtis
Offtcer. Nova Scotia Power

figh, LN

GERALD DESOURDY '’
Fresident
Diécaprdy Inr

Granpe dnleraalive.ad

RDBERT G, DITTMER

Viee-Presrdent.

Excenteve Firaance €
Adminisiraiion and Secrciary of the

Corporation. AGRA Jrc,

CHARLES H, HANTHO, C.M., FCAE"
Bofasce inc.: Chairman of
the Beard of Goverwars, Yark Untversiry:

Charvman

Farmer President and Chief Execuiric
Dfftecr. Damininn Toxtile tnc.

(rgao
frygy

19004} and Chairman

19095}

AGRA OFFICERS

BEMJAMIN B. TORCHINSKY
Chuirngn of the Bowrd AGRA {u:

ALEX TAYLOR
Prestdent wnd Cheof Frocuties Offecer,
AGRA L.

ROBERT G. OITTMER

Exvesitre Viec-Pressdent, Finance and

Administraiion. and Secretary, AGRA D,

H. WILLIAM PEARSON
Vieo-President, AGRA Ine; Precidens.
AGRA Develapment Grangs

ROBERY G. VAN ADEL
Viee-Precident, AGRA luc:
AGRA Maonenco
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STEVEN K. HUDSON'
Chief Executive (Hficer.

Newcowri Credoe Groag fu

JOYCE A BORDEN REED '

Carparate Couniel and Secretary. Matorola

Canada Limited

ROBERT RICHARDSOMN''!
Retived. Farmer Prestdent and Chicf
Execnttve Officer. Export Development

Corpars

an {1986 — 1991

STEVEMN R. ROESSLER®
President. S R, Roessier Associates L
Chairman and Managing Director,

Huowe tfudia) PVT. Li1d

WILLIAM A SLUSARCHUK
Vice-Prestdsnt. AGRA [ne.: Presidensy.
AGRA Fuvth & Environmental

GERALD BARSALOU
Vice-President. Human Resonrces, AGRA B

ANDREW DEHAAN
Vice-Presidens, Chluef fnfarmarion Officr,
AGRA T

GORODON GERRY
Vice-Prestdent. Government and
institational Relations, AGRA [

WILLIAM S KARIGAN

Vieo-Prevident, Taxeiron, AGRA Iny

WALTER GO. STOTHERS *"!
Independent Comsulrant; Former Outarir
Agent General 1o the United Stares
(1987 1900l Pavisor Hruv & Yoeuuy

(rofy —19g86)

ALEX TAYLOR'
President and Chief Execrtive Offices
AGRA ne

STELLA M. THOMPSON "%
Principal, Governance West Inc.
Litnce 19600 Prescdent Stelfar
Enmergy Ltd. {since 1992):
Former Vice-President, Plawning,
Busrness Infarmation and Syster

Potrna lo Praducts (1988-19y11

BEMJAMIN B. TORCHINSKY "~
Chatrman of the Board AGRA {0

Executive Commiilce

S Awdit Commitice

P Huwian Resourcee Commpetice

Governance Commillee

KEMMNETH MCGILLION
Voo -Preirdent
AGRN Twe

Reik Managemen:

DONALD MCLEOD
Viee - Pressdent, Logal and Corporate
Counsel. AGRA Lar.

DAVID W. PATERSON
Vice-President, Corporate Affwrse wid
Fuvecrar Relation, AGRA §ur

FF.DAVID REDDEN
Viee-President, Fruance, AGRA Ta:

RICHARD A. BAIN

ANt Neevotary, AGRA T,
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CORPORATE DIRECTORY

AGRA INC.

Execuzive Office

2010 Winston Purk Drive
Oakville. Grntario
Canada 1611 6ay

Tel (903) S29-3402

Fax (905) 829-4403

Head Office

Raoyal Bank Tower
Suite 1900

335 — 0 Avenue sw
Calgary. Alberea
Canada 121 109
Te!l (403) 263-0606
Fax (403} 268-9676

AGRA International
Limited

2010 Winston Park Drive
Oakville, Ontario
Canada LGH Gas

Tel (pos) 829-5400

Fax (gos) B2g-1707

2045 Stanley Street
sth Floer
Maontréal, Quéhec
Canadz H3a 2vy
Tel {514) 499-3300
Fax (514) 499-3223

Suite 12B1o, Han Wei Plaza
MNo. 7 Guanghua Road
Chaayang District

Beijing 100020, China

Tel 86-10-6561-1038

Fax 86-10-6561-1037

Howe India House

82 Nehru Place

New Delhi 1n1ooig, India
Tel 91-11-646-4475

Fax 91-11-6406-7557

Malecon Cisneros 738
Suite 602

Mirallozes, Lima, Peru
Tel s1-14-447-250

Fax 51-14-447-310

Ayala Life Building

Suire 406

6786 Avala Avenuc

Makau City, Mero Manila
Philippines

Tel 63-2-810-0742

Fax 63-2-810-1077

c/o UAM LEngincering Lud.

4™ Floor, Saha Union Building
1828 Sukhumvit Road
Pbrakanong. Bangkok 10250
Thailand

Tel 66-2-741-5673

Fax 66-2-741-5674

AGRA 13298 ANNUAL REFOAT

PROJECTS, ENGINEERING
& TECHNOLOGY GROUP

AGRA Baymont Limisted
r010 Winston Park Drive
Oukville, Onario

Canada 161 6as

Tel (905) 829-5400

Fax (9o5) §29-5401

AGRA Baymoni, Inec.
Rubin Icot Center

14700 — 587 Street North
Clearwater, Florida
U.S.A. 31760-1796

Tel (813} 539-1661

Fax (813) 539-1749

54, Jalan 85 z21/35
Damansara Uama
47400 Peraling Jaya
P.O. Box 10114

Kuala Lumpur, Malaysia
Tel 60-3-717-7569

Fax 6o-3-717-7273

SPI Building. Pascor Drive
Sante Nine Paranaque
Metro Manila

17oc Philippines

Tel Gi-z-831-13506

Fax 63-2-831-0279

1 Maritime Sequare

710 - 30 World Trade Centre
Singapore 099253

Tel 65-276-6118

Fax 65-276-0136

AGRA Infrastructure, e,
2830 E. Brown Road

Sujte 17

Mesa, Arizona

U.S.A. 85213-5432

Tel {6o2) 830-3700

Fax {602) 830-3903

AGRA Monwenco Imc.
2010 Winston Park Drive
Orakville, Onuario
Canada 161 643y

Tel {g035) 829-54c0

Fax (903} 829-5401

AGRA Menernco
Allantic tne.

133 Crosbic Road

P.O). Box 5600

St John's, Newfoundland
Canada A18 143

Tel (709) 7241900

Fax {700) 739-6823

AGRA Monenco

Québec Inc.

2045 Stanley Street. 1™ Floor
Manrréal, Quibec

Canada H3a 2vy

Tel (514) 499-3300

Fax {514) 739-9121

AGRA Spectrocan Limited
1145 Hunt Club Road

Suite 600

Oreawa, Ontario

Canada k1vovs

Tel {613) 526-1661

Fax {613} 526-5326

AGRA Systems Limited
1145 Huar Club Road
Sulre 600

Ontawa, Onrario

Canada K1v ovy

Tel {(613) 526-1661

Fax {(613) §26-5326

AGRA Vadeko Inc.
2902 South Sheridan Way
Suite 103

Oakville, Onrario

Canada 1.6) 716

Tl (905) 829-5651

Fax (905} §29-4397

Allivd Warer (50%)
2010 Winston Park Drive
Quakville, Omario
Canada 1611 Ga3

Tel (903) §z9-4.402

Fax (9os) 829-4403

Canada-China Power Ine.
fyo%)

2020 University Strect

Suite 2200

Monuréal, Quebec

Canada 1134 245

Tel (514) 288-0203

Fax (514) 288-3697

Suite 1502, CITIC Building
19 Jianguomenwai Sireer
Beijing, China 100004

Tel 86-10-6512-6120

Fax 86-10-1512-6125

Canadian Highways
Fnternational Corporarion
(25%)

Markborouph Place

6711 Mississauga Road

Suire 614

Mississaupga, Ontario

Canmada Lsn 2wy

Tel (90s) 858-208;3

Fax (9o5) $58-9597

Canatem NPM Inc. (159}
2020 University Stree

Suile 2100

Monréal, Québec

Canada H3A 245

Tel (s14) 288-1950

Fax (514) 288-718¢9

Consnltores Qccidomiales,
5. A (COSA) (z0%)
Centro Comercial
OlimpicoPlanta Alta
Boulevard 5 de Julio

entre Avda 134 ¥ 14
Maracaibo, Edo Zulia
Yenezucla

T¢l §8-61-970-202

Fax 58-61-975-615

Howe AGRA Limited
1145 Hunt Club Road
Suite 6oo

Ouawa, Onrario
Canada Kivaov;

Tel (613) 526-1661

Fax (613) 526-5326

Howe (India) PYT,
Limired (jo%)

Howe India House

81 Nehru Place

New Delhi, India noory
Tel gr-11-641-1521

Fax 91-11-646-7557

PT AGRA Momence
Artha {iraha Building,

25 Floar

Sudirman Cenural

Business District

JLTend Sudirman Kav. 52-53
Jakarta 12190

Indonesia

Tel 62-21-515-2653

Fax 62-21-515-2620

Teshmont Consultanis Inc,
(50%)

1190 Waverley Strect
Winnipeg, Manitoha

Canada ryT ory

Tel (204) 2184-8100

Fax (204) 475-4601

Torchrusky
Engincering Lid.

206, 610 ~ 7o' Avenue SE
Calgary, Albera

Canada ran z2)6

Tel (303} 2§5-2560

Fax (403) 258-1016
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SPECIALTY
CONSYRUCTION GROUP

AGRA Courd Limited
1515 Kingsway Avenuce
Mort Coquitlarn.

British Columbia
Canada vic sz

Tel (604) va1-9481

Iax (604) 941-7447

AGRA Convtrucison
Group Limited
7708 Wagner Road
Edmonton. Alberia
Canada 101 512

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

AGRA Ceonstruction
Graup, {nc,

10108 — 32™ Avenue Wese
Bldg €5 Suite Az

Everetr, Washinggion
U.S.A 98204

Tel L424) 353-5506

Fax (425} 353-4151

AGRA Construction
(Wuban China) Limiited
(655%)

No. 420 Yingwu Avenue
Hanvang District

Wuohan City. Hubei Provinee
P.R.C. 3300352

Tel 86-27-452-8353

Fax 86-27-152-8354

AGRA Foundations
Limited

7708 Wagner Road
Edmonton, Albera
Canada 1612 582

Tel (403) 468-3392
Fax (403) 466-74065

AGRA Foundations, Inc.
16108 — _;z”‘i Avenue West
Bldg C3 Suive Az

Evererr, Washington

U.S.A. 98204

Tel (425) 353-5506

Fax (425) 3531191

AGRA (Hang Koang)
Limfted

D3/F, Unique Tower

7-9. Wong Nai Chung Road
Happy Valley, Heng Kong,
Tel 852-2777-6164

Fax 8s2-2776-428y

AGRA UL ANNUAL RIFORT

AGRA Land Surveys Ltd.
(75%)

130 Sioux Read

Sherwood Park. Albero
Canada 184 353

Tel (401} 464-43553

Fax (403} 464-4533

AGRA Marfne
Canstruclion Limited
206 - nz4c Bridgeport Road
Richmond, British Columbia
Canada vox 1712

Tel (6o4) 178-3674

Fax (6og) 279-9097

Ellesmere Britannia Lid.
West Bay Road

Grand Cavman [sland
BNV

Tel (345} s49-7440

Fax (345} 949-8032

Midwest Management
(1987) Lrd.

s1o Ellis Dirvive

Acheson Industeial Park
Edmonton, Albera
Canada Tep 305

Tel {301} 9621993

Fax (403} 9621014

Seacere Ltd. (507%}
Lower Quay, Gweek
Helston, Cornwall

United Kingdam Trre 6un
Tel gq4-132-622-1771

Fax 44-132-622-15%3

U.S. Pipeiine, Tnc. (805 )
11767 Katy Frecway

Suite 100

Houston, Texas

U.SA. 77079

Tel (280 su-6100

Fax (281) s31-6700

EARATH &
ENVIRONMENTAL
ENGINEERING GROUP

AGRA Earth &
Euvirenmental Limited
221 - 18 Sireer s
Calgary. Alberaa

Canada 1281 615

Tel (ho3) 248-4301

Fax (403) 248- 2188

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

ULS.A. 85009

Tl (662) 272-6848

Fax (602) 272-7230

6-1, 3 Chome
Kirakyuholi-Machi, Chuo-ku
Oxaka §410057, Japan

Tel #1-6-2.44-3600

Fax ¥i-6-244-3605

PO Box 2422

Bole Road

Addis Ababa. Fihiopia
Tl a51-1-513-G%8

Fax 251-1-51.4-5044

118 Somlol ur 2511
Budapest, Tungary
TelflFax 36-1-386-6571

105062

L.alin Per 8, Stroenic 2
Maoscow, Russia

Tel 7-501-926-4843
Fax 7-501-926-4841

Roma 55, San Isidro
Lima 27, Peru

Tel s1-14-222-241
Fax $1-14-415-146

42 Mircea Vuleanescu Srr.
Bucharest, Romania
Sector 1 ¢oD 70784

Tel 40-1-G15-181%

Fax 40-1-311-0350

Meoare & Taber
Gronting Serefces
[.0. Box 19079
Anaheim, California
US A ozfi7

Tel {714) 779-0681
Fax (714) 779-8377

ASSET DEVELOPMENT &
INVESTMENTS SECTOR

Cayman Hotel & Golf Club
Partnership (55%)

West Bay Road

Grand Cayman Tshind

B

Tel (345) 9497440

Fax (343) 949-¥o32



AGRA AWARDS

AGRA AWARO OF 'e AGRA's greatest strength s the experience, creativity and innovative spivit of

EXCELLENCE

its people. Each year, Company employees honour one of their colleagues with
the AGRA Award of Excellence, the Company’s foremost employee award.
The Award recognizes the AGRA employee who best embodies the qualities

of leadership, innovation, technical excellence and custamer service.

By Harris. the 1998 AGRA Award of Excellence winner, is well known 1o
AGRA's energy sector clients. His colleagues cited his professionalism, resource-
fulness and dedication as the leader of the marketing group at AGRA Monenco's
Process Division office in Calgary. Bovd helped to introduce and develop the
alliancing concepr for large project development in Canada. He led AGRA
Monenco’s winning bids for the Terra Nova and Sable Oftshore Energy Projucts
as well as the Company's winning proposals for major oil sands projects tor

Syncrude and Shell/BHP.

COMMUNITY
SUPPORT

AGRA is active in supporting educational and selected charitable causes in

communities where we work. The Company's priority for corporate donatione
has been to provide support for the United Way and parallel organizations, as
well as the establishment of AGRA scholarships in engineering, enviconmental

sciences and other educational areas related te our business.

In 1998, AGRA became a major sponsor of the Canada Tree initiative, a millen-

nium project symbolizing the diversity of the Canadian experience through types

of wood taken from each province and territory, and a mosaic of artifacts con-
eributed by ordinary and extraordinary Canadians. AGRA staff engineered the
base of the 1o-metre, 2.5-tonne tree ro withsrand 106-kilometre winds, meet all
building code standards, and split apart jn three sections for casy transport.

The Canada Tree Exhibition tours across Canada throughout 1999.
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2010 Winston Park Drive
Suite 100

Qakville, Ontario
Canada LGH 6A3

Tel (905) 829-4402

Fax (905) 829-4403

Royal Bank Tower
Suite 1900

135 = 8th Avenue sw
Calgary, Alberta
Canada T2P 1C9
Tel (403) 263-9606
Fax (403) 263-9676

Toronto Stock Exchange
Montreal Stock Exchange
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Calgary, Alberta, Canada

Montreal Trust Company of Canada
(416) 981-9633

David Paterson
Vice-President,
Corporate Affairs
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AGRA Executive Office
2010 Winston Park Drive
Qakville, Ontario
Canada L6H 6A3

Tel {(905) 829-4402
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www. AGRA.com
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