. o]

7 e \\\\\\\\\\K\\\\\\\\\\\X\\\\\%\\\\\t\\\\\%\\\\

. éi// ; ‘ 070287

F@gtx@%M“U@ | HICROFICHE eomog LABEL
Materi ﬁ

Rga:srm 'S NAME zgn]twm) Nﬁwmwﬁ%ﬂ)

CURRENT ADDRESS

.
- - R AT T

-

«4«FORMER NAME ' ' %@SSE_D
**NEW ADDRESS L ned 31 9007

T Ve

) rn..l'::u . 82- 64&36’ ~ FISCAL YEAR /ogty’/ @(O

. Co plese for iuw ubmissions only ** Pleate ot aome axd address chang

w s

-

J2G3I2BR (REINSTATEHEN‘;I‘) . l SCPPL (OTHER) ‘ ! |

DEF 14A (PROXY) |
_ - OICF/BY:
| T 7

, I

12G3~ZB (INITIAL FILING) I AR/S (ANNUAL REPORT)




ExTERRA HOLDINGS LTD.
2006 AxxvuaL REPORT

SOETU G ey m Ty

A0 DV ul et ace seevices.

u

Y IR PR

=
1




Emterra Holdimgs Led. is the holding company
of Golder Associates Corporation, which .‘is
its primary asset. Founded in 1960, Gold;zr
is now one of the world’s largest and most
international provider of ground engineering
and environmental services. Through its
operating companies, Golder meets
the needs of a widely diversified client group
in client sectors including mining, oil and
gas, land development, waste management,
transportation, power, water resources, anid
financial and legal services. Enterra Holdipgs
Ltd. is wholly owned by full time employeci:s of
Golder, with 50% of the staff, spread across

more than 135 offices, participating in ownership.




The first Golder Associates cclampany was founded in Canada in 1960;

since then, we have grown to become one of the largest, truly global ground
engineering and environmental services groups in the world. Our 5,350 total
employees, and 4,760 full-time, engineers, scientists and support staff work
in 135 offices throughout Africa, Asia, Australia, Europe, North America

and South America. Technical quality; local knowledge of cultures, languages
and regulatory requirements; access to global resources; and client service

are foundations of Golder Associates. Together these result in a unique ability
to help our clients achieve their objectives around the world. We service private
and public sector clients which operate in mining, oil and gas, land
development, waste management, transportation, manufacturing, legal

and financial services, power, forestry, agriculture, and water resources.

The technical resourees and geographical breadth
of Golder Associates allows us to effectively
deliver projects of any scale at the local, national

and international levels.




REVENUES

NET (milfions of'$) GROSS (miflions ufs)

448.4 633.8

354.8 509.8
286.3 4175
222.8 318.5
182.5 I 2577 l

2002 2003 2004 2005 2000 2002 2003 2004 2005 2006

We experienced strong growth across all market

sectors, in particular from natural resources,
power, and financial and legal services. This is
a reflection of strong markets combined with

the trust our clients place in us.

PeEr SHARE DATA

PRICE/SHARE ($)} BOOK VALUE/SHARE (%) NET INCOME/SHARE {$)

21.24.

24.79
20.42 17.7 .89
18.32 15.98 773 .68
155 ’ 13.08
12.65 1045 107

2002 2003 2004 200§ 2006 2002 2003 2004 2005 2006 2002 2003 2004 2005 2000




Equrty

SHAREHOLDERS EQUITY
(millions ofs)

1034
§8.8
69.6
53.0

2002 2003 2004 2005

CPERATING DEBT TO
SHAREHOLDERS' EQUITY (%)

222 34

17.5
/D I I

2002 2003 2004 2005 2006

Ownership mentality is a core value, in

part expressed by the investment in 2006 of

over 513.9 miilion in EHL shares by 2,400

ol our statl, including 400 new shareholders.

EMPLOYEES

TOTAL FULL-TIME SHAREHOLDERS

4,759 2,393

$.013 1,981
3.369 1.655
1,422
l I I ] l I

2002 2003 2004 2005 20006 2002 2003 2004 2005 2006

EMPLOYEE SHAREHOLDING
PARTICIPATION (%)

49.4 9593

5y 9L 191

2002 2003 2004 2005 2006
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and Australia.

TO MY FELLOW
SHAREHOLDERS




As we look back on 2006, we see a year of
strong growth and financial success. What

is most remarkable is that the Company's
outstanding performance this past year was
very broad-based. All of our operating regions

contributed significantly to our success.

In 2006 the number of full-time

staff increased by 18%, and we finished

the year with 850 new staff and a total

staff count of 75,350.

Revenue growth was well balanced with staff
increases, resulting in another year with a
strong operating margin. Receivables and
work in-progress rose sharply through the first
9 months of the year, driving a 47% increase
in interest expense, compared with 2005.

Gross revenue increased by 24.% largely as
a result of internal growth (21%) and to a
lesser degree due to the exchange rate on
the Canadian dollar and the contribution
of acquisitions . Gross revenue reached
$634 million in 2006. EHL operating
income kept pace with revenue growth,

improving by 23% to $25.6 million,

Share demand remained strong with the
number of shareholder’s increasing to 2,400
staff with sales of 649 thousand shares totaling
$12.3 million. This included $6.7 million in
treasury share purchases, adding to the capital

stock of the company to help fund growth.

Our continued growth in relation to meeting
the needs of our clients was fuelled by growth
across our diversified market sectors. High
natural resource prices kept the Mining and
Oll and Gas buSil’leSS Very StI‘Ong, gl‘OW—ing by
30%.The Power sector increased by 35% as

alternative energy sources grew more important.

We made significant progress on implementing
a world- wide health and safety standard.

Our success was accomplished through the
continued efforts by all of us to improve and
expand our knowledge and serve our clients
more effectively. It is with this continued drive
that we look forward to what we expect will

be another strong year in 2007.

o

F.W. FirLoTTE. P.ENG

PrRESIDENT, ENTERRA HOLDINGS LTD.




REVENUE

Gross revenue for 2006 increased by $124 million over 2005 and reached $634 million. Net revenue for 2006 were

$448 million exceeding 2005 net revenue by $94 million or 26%.

REVENUE TRACK RECORD (millions of $)

21.1%

CONTRIBUTORS TO GROSS REVENUE GROWTH {%)

REVENUE BY REGION

South America 5%

Canada 39% 4 g Eurcpe 16%

i USA 25%
Asia Pacifie
South Africa 15%

2002 2003 2004 2005 2006 2002 2003 2004 2005 2006

3 Gross Revenue
3 Net Revenue

L2 Currency Adjustments
3 Organic Growth
I Acquisitions

For the fourth year in a row, the annual increase in gross
revenue exceeded 20% and was largely attributable 10
internal growth, and to a lesser degree, a higher exchange
rate on the Canadian dollar and the contribution of two
acquisitions in the last half of the year. Revenue and
expenses are calculated in US dollars based on exchange
rates averaged over the course of the each year. The
changes in average annual exchange rates in 2006 and

2005, used to convert to US dollars were as follows:

2006 Average 2005 Average Change
Cdn. $ 0.885 ©.826 7.1%
Aust.$ 0.752 ©.765 (1.7)%
Euro 1.252 1.274 - %

Growth in 2006 revenue by operating region. calculated

using local currencies. was as follows:

Gross Revenue Net Revenue

Operating Region

Canada 17% 20%
United States 21% 20%
Asia Pacific and Africa 37% 33%
Europe 16% 22%
South America 27% 54.%

The increase in net revenue coupled with a net revenue
multiplier of 3.15 resulted in 2006 net project income
of $306 million which represented a 26% increase
over 2005. The net revenue multiplier. determined
by dividing net revenue by direct labour, remained

the same as 2005.

We continue our focus on organic growth;
attracting new staff to the team, and creating

opportunities for our people.




SG&A. INTEREST AND INCOME TAXES

Selling. general and administrative (SG&A) expenses
increased by $59.1 million or about 26% over 2005 in
line with the growth in net revenue. Non-chargeable
salaries represent the most significant part of SG&A
expenses and the 2006 increase in non-chargeable
salaries represents the primary reason for the increase
in SG&A expenses over 2005. A commensurate rise in
employee benefit costs and the Company's continued
commitment to training and building infrastructure

also contributed to the increased cost over 2005.

Interest expense continued its upward trend in 2006,
increasing by 47% as a result of increased receivables
during most of the year as well as the Company's need
to borrow more money to finance growth. A significant
portion of the Company’s debt is variable rate debt
and does expose the Company to higher interest
expense in the future should interest rates rise from

their current levels.

Income tax expense, expressed as a percentage of income
before income taxes, produced an effective 2006 tax
rate for the Company of 43.0% compared to 37.7%

in 2005, This increase in the effective tax rate

during 2006 was attributable to a higher amount

of non-deductible expenses and adjustments to the

tax expense in prior years.

EBITDA aND NET INCOME

EBITDA (earnings before interest, taxes, depreciation and
amortization) for the year was the highest in the
Company's history, rising 30% to $38.4 million. This
represents an 8.6% return on net revenue and compares

to an 8.9% return in 2005 and an 8.7% return in 2004.

EHL net income for 2006 was $14.1 million compared to
$11.4 million in 2005. Earnings or net income per share
were $2.22 compared to $1.89 in 2005. Each of the five

Golder operating regions made a significant contribution

to the consolidated income for the year.

EBITDA HISTORY (millions of $)

384

QQHHH

2002 2003 2004 2005 2006

 Taxes
L Depreciation and Amortization
EEE [nterest
E Net [Income

EBITDA was 8.6% of net revenue, the third

straight year we exceeded 8%.



LiguipiTy axD EXCHANGE RISK

Cash flow from operating activities is impacted most
significantly by net income. amortization of capital
assets and the increase in the Company’s investment in
accounts receivable and work in progress which increased
about $40 million in 2006 following a $22 million
increase in 2005. Cash provided by 2006 operating
activities was $14..4 million exceeding the $8.9 million
provided in 2005, Cash used for investing activities went
towards the purchase of capital assets in the amount

of $17.6 million and two business acquisitions in the
amount of $4.4 million. During the year, the Company
sold 328,496 treasury shares which brought $6.7 million

cash into the Company.

Once again, the Company's financial position was
impacted by the movement in foreign currency exchange
rates relative to the US dollar. Assets and liabilities are
calculated in US dollars based on exchange rates at the
end of each year. As of December 31. 2006 and 2005,

exchange rates used to convert to US dollars were as follows:

Dec. 31, 2006 Dec. 31, 2005 Change
Cdn. % 0.858 0.860 -
Aust. $ 0.790 0.733 7.8%
Euro 1.320 1.184. 11.5%

These changes increased shareholders’ equity by

$3.4 million and. at the end of the year. increased the
cumulative foreign currency translation adjustment
to $9.4 million. Shareholders’ equity increased by
$23.6 million or about 23% during 2006 and this

increase can be summarized as follows:

(mithans ({[5)

iNet income $ 14-.1
[ssue of shares 6.7
Foreign eurreney translation adjustment 3.4
Dividends (0.6)
Annual increase 5 23.6 !

Shareholders’ equity at the end of 2006 amounted 1o
$127 million.

Higher levels of equity will support higher levels of debt,
and together with cash flow from operating activities,
will ensure that the Company has sufficient capital

and liquidity to finance the existing operations and

the anticipated future growth.

SHARE PERFORMANCE

The share price increased from $20.42 to $24.79.

This increase of $4.37 consisted of the following:

Net income for the year . $ =2.92
Dividends (0.10)
Foreign currency translation adjustment 0.54
Increase in marker values of property 0.61
Receipt from claims assignment 0.20
Increase in five year average earnings 0.9C
Increase in share price 5 4.37




We have audited the consolidated balance sheet of Enterra Holdings Ltd. as at December 31, 2006 and the
consolidated statements of income and retained earnings and of cash flows for the year then endec. These financial
statements are the responsibility of the Company’s management. Qur responsibility is to express an opinion on

these financial statements based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are
free of material misstatement. An audit includes examining. on a test basis, evidence supporting the amounts

and disclosures in the financial statements. An audit also includes assessing the accounting principles used and

signif‘icant estimates made 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 December 31, 2006 and the results of its operations and its cash flows for the year then ended

in accordance with Canadian generally accepted accounting principles.

. Al A
Dolntl, t Tachs LLP
Churtered Acvountunts
Liensed Pubhe Aceountants

Toronto, Ontgrio

March 16, 2007, eacept os b Note 16 which o avsf March 26, 2007




Consolidated Balance Sheet

| As at December 31, 2006

| Assets

(thousands of U.S. dollars) 2006 2005
Current assets:
Cash and cash equivalents $ 20,748 $ 16,777
Marketable securities (note 1(d)) 9.635 6.391
Accounts receivable — trade 138.541 102.53%3
Work in progress 61,892 57,100
Other receivables 317 2,685
Prepaid expenses 8.694 9.194.
239,827 194.680
Investment in and advances to other companies (note 2} 2,851 1,895
Capital assets (note 3) 40,718 21,765
Other assets:
Future income tax assets 4,980 5.266
Loans receivable from shareholders (note 27 130 926
Life insurance, at cash surrender value 2,752 3.327
Goodwill (nate 10) 2,079 1.489
Imangible assets (note 10) 2,891 1,839
15,032 12,845
Total assets $ 298,428 $ 241,187
Liabilities and Shareholders’ Equity
Current liabilities:
Bank indebtedness {note 5) $ 12,606 £ 10,373
Accounts payable and accrued liabilities 113,838 89.859
Deferred revenue 9,147 5.013
Dividends payable 634 6o1
Income taxes pa}'able 3,937 2.551
Future income tax liabilities 5:.723 4£.979
Current portion of long-term debt (note 6) 9.465 6.425
155,350 1ng.8o1
Long-term debt (note 6) 16,078 18.0085
Total liabilities 171,428 137.806
Shareholders’ equity:
Capital stock (note 7) 31,254 24,546
Retained earnings 86.377 72,913
117,631 97.459
Cumulative translation adjustment 9,369 5.922
Total shareholders’ equity 127,000 103.381
Total liahilities and shareholders’ equity $ 298,428 $ 241,187

See accompanying roles to consolidated financial statements.




Consolidated Statement of Income and Retained Earnings

For the year ended December 31, 2006

(thousands of LS. dollars) 2006 2005
Gross revenues $ 633,781 $ 509,844
Less subcontract and other direct costs 185,414 155,060
Net revenues 448,367 354.784
Direct labor 142,390 112,749
Net project income 305,977 242,035
Selling, general and administrative expenses 280,423 221,289
Operating income 25,554 20,746
Other income (expense):
Investment and other income 2,553 1,161
Interest expense (2,411) (2,313)
Amortization of intangible assets (442) (746)
Gain (loss) on foreign exchange 491 (650)
(809) (2.548)
Income before income taxes 24,745 18,198
Income taxes (note 8)
Current 9,617 7.640
Future 1,030 (814)
10,647 6.826
Net income for the year 14,098 11.272
Retained earnings, beginning of year 72,913 62,142
Dividends {(634) (6o1)
Retained earnings, end of year $ 86,377 $  72.913

See eccompanying notes to cumolfdatedﬁnnntia] slatements.




Consolidated Statement of Cash Flows

For thc‘vmr raded December 31, 2006

(i‘ﬁr:umnds UfU.S. do”ars)

Cash provided by (used in.):

Operating activities:

Net income for the year $ 14,098

[tems not affecting cash flow:
Amortization of capital assets 9,879
Amortization of intangible assets 442
l.oss on sale of investment -
Loss on disposal of capital assets 51
Future income taxes 1,030

Life insurance — cash surrender value (425)

$

11.372

8.219

746

20
(8541‘)
(311}

25.135
Change in non-cash working capital items related to operations (rote ) (10.749)

19.332
{10.412)

Cash provided by operating activities 14.386

8.920

Investing activities:

[Yecrease in loans receivable from shareholders 596

Business acquisitions (note 9} (4.401)

(Inecrease) decrease in investments in other companics (956)
Proceeds from sale of investment —

Purchase of capital assets (17.589)

911
(3.045)

8o

403
(13.571)

Cash used in investing activities (22,350)

(15.222)

Financing activities:

Long-term debt issued 8.508 4.900
Repayment of long—lel‘m debt (7.395) (6.077)
Issuance of shares (note 7) 6.708 5.917
Dividends paid (6or) (569)
Net change in bank indebtedness 2,279 6.332
Cash provided by financing activities 9,45% 10,508
Effect of exchange rate changes on cash and cash equivalents 2,482 (1.491)
Change in cash and cash equivalents 2.971 2.710
Cash and cash equivalents, beginning of year 16.777 14.067
Cash and cash equivalents, end of year $ 20‘7.1.8 3 16.777
Cash and cash equivalents consist of:
Cash $ 19,884 $ 15.735
Cash equivalents (nate 1 (h}) ‘ 864 1,042
$ 20,748 $ 16.777

Sce accompanying notes to consolidated financial stalements.




Notes to Consolidated Financial Statements
December 31, 2006 (thousands of U.S. doflars)

1. SIGNIFICANT ACCOUNTING POLICIES:

The consolidated financial statements have been prepared by management in accordance with Canadian generally
accepted accounting principles and are stated in thousands of U.S. dollars. The financial statements have, in
management's opinion, been properly prepared within reasonable limits of materiality and within the framework

of the accounting policies summarized below.

The preparation of financial statements in conformity with Canadian generally accepted accounting principles requires
management to make estimates and judgments that affect the reported amounts of assets and liabilities, revenues and
expenses, and related disclosure of contingent assets and liabilities at the date of the financial statements. Actual results

could differ from those estimates.

(a) Principles of consolidation

The consolidated financial statements of Enterra Holdings Lid. ("Enterra” or the “Company”) comprise the accounts
of Enterra Holdings Lid. {continued under the laws of the Province of New Brunswick, Canada) and its controlled
subsidiaries. Investments in other companies. disclosed in note 2, are accounted for under the cost method with the

exception of Zitholele Consulting (Pty) Ltd., which is being accounted for under the equity method.

(b) Foreign currency translation

The accounts of the Company’s self-sustaining non-U.5. operations are translated into U.S. dollars using the
current-rate method. Assets and liabilities are translated at year-end exchange rates and revenues and expenses
are translated at average exchange rates. Gains and losses arising from the translation of the financial statements

of the non-U.S. operations are deferred in a "Cumulative Translation Adjustment” account in shareholders’ equity.

{(c) Revenue recognition

Gross revenues for consulting services are recognized on the percentage of completion basis. Unbilled consulting services

are shown as work in progress and are valued at net billable value. Gross revenues are summarized as follows:

2006 2005

Consulting fees $ 403,040 $ 321,736
Other project revenues including subcontracts 230,741 188,108
$ 633,781 $ 509.844




(d)} Marketable securities

Marketable securities are stated at the lower of amortized cost and market value. Premiums and discounts arising
on acquisition are amortized over the terms to maturity of the securities. The market value of marketable securities

as at December 31, 2006 is $9,801 (2005 - $6.472).

(e) Capital assets and amortization

Capital assets are recorded at cost less accumulated amortization. Amortization has been provided substantially using

the following basis and annual rates:

Asset Basis Rate
Buildings and parking areas Declining balance 3-5%
Furniture and equipment Declining balance 15-20%
Vehicles and computer equipment Declining balance 30%
Leasehold improvements Over terms of leases

(f? Gooduwill

Goodwill is not amortized and is tested at least annually for impairment or more frequently if an event or circumstance
occurs that more likely than not reduces the fair value of a reporting unit below its carrying value. Any resulting write-
down, representing the difference between fair value and the carrying amount. is recorded in the period in which the
impairment occurs. The annual impairment test was completed on December 31. 2006 and did not result in the

recognition of an impairment loss.

(g) Intangible assets

Intangible assets include key client lists which are carried at cost less accumulated amortization and are being amortized
against income on a straight-line basis over ten years and other intangibles which are being amortized against income

on a straight-line basis over three years. Accumulated amortization to date is $1,921 (2005 - $1.479).

(h) Cash and cash equivalents

Cash and cash equivalents consists of cash in the bank, a money market account and treasury bills.

(3) Income taves

The Company uses the liability method of tax allocation in accounting for income taxes. Under this method, future
income tax assets and liabilities are determined based on differences between the financial reporting and tax bases
of assets and liabilities. and measured using the substantively enacted tax rates and laws that will be in effect when

the differences are expected to reverse.

(i) Employee future benefits
The Company maintains several defined contribution pension plans under which contributions are reguired

to be made. Such contributions are charged to income in the year in which they are earned by the employees.




(k) Deferred revenue

Unbilled services are recorded as work in progress and are valued at net billable value. Deferred revenue represents

billings in excess of services provided.

H Impairment of long-lived assets

Long-lived assets are tested for recoverability whenever events or changes in circumstances indicate that their carrying

amount may not be recoverable. An impairment loss is recognized when their carrying value exceeds the total
undiscounted cash flows expected from their use and eventual disposition. The amount of the impairment loss

is determined as the excess of the carrying value of the asset over its fair value.

2. INVESTMENT IN AND ADVANCES TO OTHER COMPANIES:

Share N Consisting of

2006 Ownership Total Equity Advances
IMG Golder Corp. 49% $ 86 $ 69 $ 17
West Delta Golder Corp. 47% 17 17 -
PT Golder Geotech Utama 50% (97) - (97}
50 Burwood Road Pty. Ltd. 13% 256 256 -
SDM Pty. Lid. 15% 1,393 1,293 -
Zitholele Consulting (Pty) Ltd. 49% 218 116 202
Claw Environmental Services Inc. 29% 20 - 30
Golder Ecofys Srl 40% - - -
Pacific Equity 124 Pty. Ltd. 20% B48 848 -

$ 2,851 $ 2,699 $ 152

Share Consisting of

20085 Ownership Total Equity Advances
IMG Golder Corp. 49% $ 69 $ 69 $ -
West Delta Golder Corp. 47% 17 17 -
PT Golder Geatech Utama 50% (89) - (89)
50 Burwood Road Pty. Ltd. 13% 237 237 -
SDM Pty. Ltd. 30% 1,500 1,500 -
Zitholele Gonsulting (Pty) Led. 45% 161 74 87

$ 1,895 $ 1,897 $ (2)

The Company paid $1,333 (2005 - $1,189) for rent on properties owned by 50 Burwood Road Pty. Ltd. and SDM
Pty. Ltd., which are related parties.




3. CAPITAL ASSETS:

Net

Accumulated Carrying

2006 Cost Ameortization Value
Land $ 2,246 $ - $ 2,246
Buildings and parking areas 5.468 2,593 2,875
Furniture and equipment 36,766 22,412 14.354
Computer equipment 40,072 27,547 12,525
Vehicles 5,200 2,710 2,490
Leasehold improvements 12,99% 6,765 6,228
$ 102,745 $ 62,027 $ 40,718

Net

Accumulated Carrying

2005 Cost Amortization Value
Land § 2,192 $ - $ 232
Buildings and parking areas 5,271 2.375 2,896
Furniture and equipment 29.755 18,756 10.999
Computer equipment 32.181 29,372 8.809
Vehicles 4.0473 2,170 1.872
Leasehold improvements 10.2473 5.187 5.056
$ 83.625 $ 51.860 $ 31.765

The net carrying value of the assets under capital leases is $8,814 (2005 - $6.304).

4. LOANS RECEIVABLE FROM SHAREHOLDERS:
The Company provided loans to employees of the subsidiary companies for the purpose of purchasing shares in the
Company. These loans are interest free and are repayable on a straightline basis at 10% to 20% of the criginal lean

principal per year and will be repaid in full no later than December 31. 2007.

5. BANK INDEBTEDNESS:

The Company has a revolving facility of approximately $38.000 with the Bank of Nova Scotia which is secured by a
general assignment of book debts, a general security agreement over all present and future personal property and the
guarantees of certain of the Company’s subsidiaries. Funds may be advanced under this facility in Canadian dollars
at the Bank’s prime lending rate or in U.S. dollars at the Bank’s U.S. dollar base rate in Canada or LIBOR plus
1.06% per annum. At December 31. 2006. the Company had borrowed $8,578 (2005 - $3.663) under this facility,
of which, $4.500 was borrowed in the US.

The remainder of the bank indebtedness amounting to $4.028 (20065 - $6.710) consists of funds borrowed under
bank overdraft facilities, of which, $518 was borrowed in Rand. $787 was borrowed in Chilean pesos and $2.723 was
borrowed in Euros. Total overdraft credit available to the Company’s subsidiaries amounts to approximately $10,940
with variable interest rates ranging from 4.94% to 12.50%. per annum, at December 31, 2006. Letters of credit in

the amount of $2.360 have been issued by the Bank of Nova Scotia with respect to these bank overdraft facilities.




6. LONG-TERM DEBT:

2006 2005
Capital leases, secured by liens on capital assets at interest rates in the range
of 7%-9.5% per annum, with various maturity dates $ 9.662 $ 7.646
Notes payable, unsecured, with quarterly payments of principal and interest at bank
rate plus 1.00% per annum, repayable over 36 months, maturing in 2007 65 172
Mortgage payable, secured by real estate, with monthly payments of principal and
interest at an effective rate of 6.10% per annum, maturing February 1, 2010 1,389 1.469
Mortgage payable, secured by real estate, at floating interest rate, with interest only
repayment terms, maturing in January 2007 1,591 -
Non-revolving facility with Aktia Saastopankki, secured by assets of Golder Assaciates Oy,
with quarterly payments of principal and interest at Euribor plus 1.40% per annum,
repayable over 36 months, maturing in 2007 158 284
Non-revolving facility with Aktia Saastopankki, secured by assets of Golder Associates Oy,
with interest at 3.70% and repayable on June 14, 2006 - 235
Non-revolving facility with San Paolo Bank with interest at Euribor plus 1.60% per annum,
repayable in quarterly installments, maturing in 2008 15 71
Non-revolving facility with Uni Credit Banca d'Impresa with interest at Euribor plus
1.60% per annum, repayable over 60 months with quarterly principal payments
commencing March 31, 20067, maturing in 2010 ' 792 711
Non-revolving facility with Banca Sella with interest at Euribor plus 1.25% per annum,
repayable over 84 months with manthly principal payments commencing June 4, 2006
maturing in 2012 497 -
Naon-revolving facilities with the Bank of Nova Scotia repayable over 60 months with interest
at the bank’s prime rate plus 0.25% per annum, maturing in 2009 11,354 13,788
an-revo]ving facility with the Bank of Nova Scotia repayable over 36 months with interest
at the bank's prime rate plus 0.25% per annum - 54
25,543 24.430
Less portion included in current liabilities 9.4.65 6.425
$ 16,078 $ 18,005
Repayment of long-term debt is scheduled as follows:
2007 $ 9,465
2008 . 5872
2009 : B.671
2010 1,406
Thereafter 129
$ 25,543




7. CAPITAL STOCK:

2006 2005
Authorized
An unlimited number of shares without par value
Issued
6.340.837 shares (2005 - 6,012,341 shares) $ 31,254 $ 24.546

During the year, the Company issued 328,496 shares for $6.708 cash (2005 - 322,992 shares for $5.917 cash}.

The Company has entered into agreements with its shareholders that provide. among other things, restrictions on
transfers of the shares and the orderly succession or replacement of shareholders. Upon death. retirement. termination,
or bankruptcy of a shareholder, the Company is required either to purchase or allow to be purchased by another
shareholder all shares owned by the shareholder within six months of such an event for fair value as specified in

the Agreement.

The Company facilitates the orderly transfer of shares from selling shareholders through an arrangement with an
independent trusiee, The trustee buys the shares from the selling shareholder for the price specified in the agreement
and sells them to purchasing shareholders identified by the Company for the same price. The Company has never been

required to purchase shares from selling shareholders. and has always been able to identify purchasers for the shares.

The total share transfer price value of outstanding shares as at December 31. 2006 amounts 1o $157,200 (2005 - $122,800).

8. INCOME TAXES:

The Company's consolidated income tax provision is based on rates and allowances applicable to each of the income
tax jurisdictions in which the Company operates. The consolidated tax provision differs from that expected by applying
the combined Canadian federal and provincial income tax rate to consolidated earnings before income 1axes. for the

following reasons:

2006 20085
Expected combined Canadian federal and provincial income tax rate 34.00% 34.00%
Expected provision for income tax based on the above rate $  8.413 $ 6,187
Increase {decrease} in income tax resulting from:
Utilization of losses {(100) (88)
Valuation allowance on tax benefits 205 134
Adjuslments te provisions 766 -
Foreign state and other taxes 473 71
Other permanent differences 890 522
Provision for income taxes R $ 10.647 $ 6.826

Two subsidiaries of the Company have operating losses of approximately $441 available to offset future 1axable income.
These losses may be carried forward up to 15 years. The future benefit of these losses has not been recorded in these
financial statements because management recognizes that there is no certainty that sufficient taxable income will be

generated to utilize these lasses.




9. CASH FLOW INFORMATION:

Change in non-cash working capital items related to operations

2006 2005
Marketable securities $ (3.244) $ (244)
Accounts receivable (34,714) (9.488)
Work in progress (4.792) (12,735)
Accounts payable and accrued liabilities 23,613 13.503
Deferred revenue 4,134 1,853
Income taxes l.385 1.638
Prepaids and other receivables 2,868 (4.939).
$ (10,749 $ (10,412)
Cash flows include the following elements: )
Interest paid $ 3,208 $ 2,145
Income taxes paid $ 8,042 $ 5.675
Business acquisitions
A summary of the business acquisitions for the years ended December 31, 2006 and 2005 is as follows:
Cash consideration, net of cash acquired (bank indebiedness assumed) 2006 2005
Kingett Mitchell Limited $ 4,136 $ -
Pulles Howard and de Lange Inc. 265 -
BRIDGES 1o Sustainability - 160
Conor Pacific - Einarson, Fowler & Watson - 142
Environment and Resource Management Limited - 856
Global Environment Lid. - 246
Jarrod Ball and Associates - 150
Qualanz Consultores Asociados Limitada - 150
Resource Technologies Group, Inc. - 932
Simmering and Associates Limited - 309
$ 4.401 $ 3.045

On December 1, 2006, the Company purchased for cash certain assets of Kingett Mitchell Limited. The details of the

purchase are shown below:

Cash consideration of $4,136

Nen-cash working capital 3 859
Capital assets 353
Intangible assets (nate 1{g}) 1,334
Goodwill (note 1(f}) 1,590

$ 4,136

Since this acquisition was completed late in the last quarter of 2006, the Company’s determination of the fair value of

the individual assets acquired is preliminary and may change.
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On July 1. 2006, the Company purchased for cash certain assets of Pulles Howard and de Lange [nc. The details of the

purchase are shown below:

Cash consideration of $265

Non-cash working eapital $ b9
Capital assets 53
Intangible assets (note 1{g)) 143

$ 265

10. GOODWILL AND INTANGIBLE ASSETS:

Cooduwiil
The changes in the carrying amount of goodwill for the year ended December 31. 2006 are as follows:
2006 2005
Balance, beginning of year $ 1.489 $  1.489
Goodwill acquired during the year 1.5950 -
$ 3.079 $  1.489

[niangrble assets

The changes in the carrying amount of intangible assets for the year ended December 31, 2006 are as follows:

2006 2005
Accumulated Net Book Net Book
Cost Amortizatien Value Value
Limited life
Customer lists and other intangibles $ 4.812 $ 921 $ 2.89: $ 1.839

The aggregate amount of intangible assets with a limited life that were acquired during the vear are $1.477.

11. EMPLOYEE FUTURE BENEFITS:

The Company has deflined contribution plans providing pension benefits to its employees. The defined contribution
pension expense for the year ended December 31. 2006 was $7,677 (2005 - $6.359). The Company has an obligation
to provide post-retirement health, dental and other benefits to its existing retirees. based on 70% of the cost of such
benefits, until the age of 75. Certain active employees retiving in the years 2003 through 2005 are also eligible for these
benefits. but the cost to the Company reduces from 70% to 25% depending on the year of retirement. The Company

has accrued $204 of the cost of this plan.




12. COMMITMENTS:

The Company and its subsidiaries are obligated under various long-term leases for building facilities, furniture,

equipment and vehicles. Approximate minimum annual lease commitments as at December 31, 2006 are as follows:

2007 $ 14,445
2008 11,531
2009 9,115
2010 6,245
2011 5:405
Thereafter 10,415

$ 57,156

13. CONTINGENCIES:

In the ordinary course of business, several of the Company’s subsidiaries have been named as parties to litigation

and have been advised of claims arising from work they performed. Management is of the opinion that the outcome of
such litigation and claims will not have a material adverse effect on the Company's financial position. operating results or

cash flows.

Reliance Insurance Company (Reliance} provided primary professional liability and commercial general liability
insurance coverage to several of the Company's subsidiaries during the period 1998 through September 6. 2000 at
which time management elected to cancel this coverage with Reliance and rewrite this coverage with another carrier.

On October 3, 2001. the Commonwealth of Pennsylvania placed Reliance in liquidation. As a result, management
expects that it will be necessary for certain of the Company’s subsidiaries to fund the applicable costs of defense and
potential adverse settlements or judgments in connection with claims made during the policy period with Reliance.

The Company has established a provision representing management's best estimate of the potential liability of the
Company's subsidiaries. During the year, Iegal fees amounting to $351, were charged against the provision. At December 31,
2006, management has determined that a reduction of the provision amounting to $1,149 (2005 - increase of the
provision of $1,553) is required resulting in a total provision at December 31, 2006 of $2,000 (2005 - $3,500).

Management expects to continue to review the adequacy of this provision in the furure and revise it if necessary.

A subsidiary company, as required under the terms of reinsurance agreements, has issued an irrevocable letter of credit

in favor of Zurich American Insurance Company in the amount of $294 {2005 — nil).

In 2004, a subsidiary of the Company received an income tax assessment amounting to $1,300 that disallows the
deduction of certain inter-company charges for the 1998 to 2001 taxation years. This assessment is being appealed.
Management believes that the assessment will be reversed on appeal, however, there can be no assurance as to the final
outcome of this matter. Due to the uncertainty of the ultimate outcome of this matter, no amounts have been accrued

in these finaneial statements relating to this assessment, or potential subsequent years' assessments.
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14. FINANCIAL INSTRUMENTS:

Fair value

Other than investments in and advances to other companies and long-term debt, the fair values of the Company's

financial instruments approxzimate their carrying values due to the relatively short period to marurity.

Based on estimated interest rates currently available to the Company for mortgages, equipment and notes payable with
similar terms and maturities, the fair market value of such instruments approximates the book value. It is not practicable

to determine the fair values of investments in and advances to other companies (note 2).

Credit risk
Due to the large base of customers, management of the Company has concluded that credit risk relating to its accounts

receivable is normal. The Company has made suitable provision for accounts felt to be subject to risk of non-collection.

Interest rate risk

The Company is exposed to interest rate risk on its variable-rate interest-bearing debt consisting of bank indebtedness of

$12,606 (note 5) and long-term debt of $14,492 (note 6).

15. SEGMENTED INFORMATION::

The Company. through its Canadian holding company. Golder Associates Corporation, provides earth engineering and

environmental consulting services to clients on a global basis.

Capital and

Intangible

2006 Gross Revenues Net Revenues Assets
Canada $ 255,669 $ 178,101 $ 18,010
United States 164,512 170,891 7.799
Asia Pacific 102,320 70,633 12,496
Europe 109,903 68,335 5.975
South America 26,439 20,407 2,408
Intercompany revenues (35.062) - -
$ 633,781 $ 448.367 $ 46,688

Capital and

2005 Gross Revenues Net Revenues Intangible Assets
Canada £ 201.390 $ 138,961 $ 15,241
United States 134.180 92.525 5.741
Asia Pacific 75.054 54,116 7.33C
Eurape 95,263 55.952 5.105
South America 28.579 13.230 1.676
Intercompany revenues {26.622) - -
$ 509,844 $ 354784 S 35.093




16. SUBSEQUENT EVENT:

The Company assigned its rights to two covered insurance claims with Reliance Insurance Company (In Liquidation)
to RLI Holdings, LLC. (Assignee) in exchange for $2,000. The Company received $2,000 from the Assignee on
March 26, 200%. If the claims are disallowed, reduced, impaired, subordinated, or not paid when other claims in
the same priority level b class are paid by the Reliance Insurance Company Liquidator, then the Company would be
responsible for repayment of the difference as proportional restitution to RLI Holdings, LLC. or its successor or
assigns. At this time, management does not have any reason to believe that the claims will be disallowed, reduced,
impaired, subordinated, or not paid when other claims in the same class are paid by the Reliance Insurance

Company Liquidator.
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ENTERRA HOLDINGS LTD. T T

OF

TO THE SHAREHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of ENTERRA
HOLDINGS LTD. will be held at Golder Assaciates S.r.l., Banfo* Centre, Via Antonio
Banfo 43, Torino, Italy on the 13™ day of November 2007 at 6:00 o’clock in the

afternoon (local time) for the following purposes:

1. To elect Directors of the Company.

2. To receive and confirm the financial statements of the Company as at
December 31, 2006, together with the report of the auditors thereon.

3. To appoint Deloitte & Touche as auditors and to authorize the Board
of Directors to fix their remuneration.

4. To consider any other business as may properly come before the
meeting or any adjournment thereof.

Shareholders are requested to vote, date, sign and submit their proxies by mail
or preferably by accessing the following link --
http:/websurvey.golder.com/wsb.dIfacollins/2007 ProxyShareholder.htm. If Shareholders
are present at the meeting, their proxies may be withdrawn and they may vote in
person on all matters brought before the meeting, as described more fully in the
Proxy Statement.

DATED at Mississauga, Ontario the 12% day of October, 2007.
BY ORDER OF THE BOARD OF DIRECTORS

J.R.Schultz, Secretary/Treasurer

2390 ARGENTIA ROAD, MISSISSAUGA, ONTARIO L5N 527
TELEPHONE (905) 815-0600  FAX {905) 819-9922



PROXY STATEMENT
FOR THE ANNUAL MEETING OF
SHAREHOLDERS OF
ENTERRA HOLDINGS LTD.

This Proxy Statement is furnished to Shareholders by the Board of Directors of Enterra Holdings
Ltd. (the “Company”), in connection with the solicitation by the Board of Directors of proxies for
use at the Annual General Meeting of Shareholders (*AGM™) on the 13™ day of November, 2007 at
6:00 o'clock in the afternoon (local time), and at any adjournment or adjournments thereof, for
the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders. This Proxy
Statement and accompanying Proxy Request and Notice of Annual Meeting are first being mailed
to Shareholders on October 12, 2007.

If the enclosed Proxy Request form is properly executed and submitted either by mail or
preferably electronically, the shares represented thereby will be voted in accordance with its
terms. Proxies must be received by the Secretary/Treasurer of the Company on or before the
close of business on November 12, 2007 in order to be voted at the AGM.

VOTING SECURITIES
RECORD DATE AND VOTING OF SECURITIES

The New Brunswick Business Corporations Act provides that Shareholders of record on the date
immediately proceeding the date of this notice are entitled to notice of and to vote at the AGM.
On October 11, 2007 the Company had a total of 6,342,837 Common Shares outstanding and
entitled to vote.

In the final vote for the Board of Directors, each shareholder is entitled to vote for the complete
list or they may spread their votes between particular listed/unlisted candidates. The bylaws of
the Company state:

Each shareholder entitled to vote at an election of directors has the right to cast
a number of votes equal to the number of votes attached to the shares held by
him/her multiplied by the number of directors to be elected, and he/she may cast
all such votes in favour of one candidate or distribute them among the
candidates in any manner.

If a shareholder has voted for more than one candidate without specifying the
distribution of hisfher votes among the candidates, he/she shali be deemed to
have distributed his/her votes equally among the candidates for whom he/she
voted.

If the number of candidates nominated for director exceeds the number of
positions to be filled, the candidates who receive the least number of votes shall
be eliminated until the number of candidates remaining equals the number of
positions to be filled.

ELECTION OF DIRECTORS

The Directors of the Company are elected annually to hold office until the election of their
successors at the next AGM. The proposed slate of thirteen (13) Directors will be comprised of
the President, two (2) external candidates, six (6) At-Large candidates selected from the Principals
of the Company and four (4) additional At-Large candidates nominated by the current Board. In
order to provide a level of continuity, the six (6) At-Large candidates selected from the Principals
of the Company will serve for a term of three (3) years; however, under the New Brunswick
Corporations Act, these candidates are re-elected annually.

2390 ARGENTIA ROAD, MISSISSAUGA, ONTARIO L5N 5Z7
TELEPHONE (905) 819-0600  FAX (905) 819-9922




OCTOBER 2007
PROXY STATEMENT

The following is the slate of candidates for election to serve the terms noted below:

NAME

Firtotte, F.w. @@

Conaway, J.M.
Ferguson, D.S.

Sullivan, W.R. (0 ®
Westland, 3. W@
Ervin, M.C. L@ E
Hall, D.H. @®
Fitzell, T.p,
Voss, C.F,

Jarre, P,
Kellestine, W.M. @
Morrison, D.M.
Parot, M.E.

DIRECTOR

SINCE POSITION
1999 President - Montreal, Canada
------ External — Newport Coast, CA, USA
------ External — Keswick, VA, USA
2005 Principal — Atlanta, USA
2005 Principal — Mississauga, Canada
2003 Principal - Melbourne, Australia
2006 Principal = Nottingham, England
2004 Principal — Vancouver, Canada
------ Principal — Seattle, USA
1959 Principal — Torino, Italy

------ Principal - London, Canada
------ Principal — Mississauga, Canada
------ Assaociate — Santiago, Chile

e 2k e A 2 R K R KRR K K ROR K R K ok ok

(1} Member of Audit Committee

(2) Member of Finance Committee

(3) Member of Risk Committee

(4} Member of Governance and Compensation Committee

(5) Lead Director

The background and experience of the new candidates for the Board are summarized and

attached.

The 2006 Annual Report previously distributed to all shareholders of the Company included a copy
of the financial statements of the Company as at December 31, 2006 together with the report of
the auditors thereon. Although not required, the Board of Directors recommends confirmation of

CONFIRMATION OF FINANCIAL STATEMENTS

the 2006 financial statements of the Company by the Shareholders.

The Board of Directors recommends that Deloitte & Touche be appointed as independent auditors

INDEPENDENT AUDITORS

of the Company for fiscal 2007.

THE BOARD OF DIRECTORS

M.L. Brown R.A. Fraser
W.F. Brumund D.H. Hall

J.R. Busbridge P. Jarre

B.H. Conlin W.R. Sullivan
M.C. Ervin S.R. Thompson
F.W. Firlotte J. Westland
T.P. Fitzell

Enterra Holdings Ltd.

TERM
EXPIRING

2008

2008
2008

2008
2008
2009
2009
2010
2010

2008
2008
2008
2008



PROXY REQUEST
ANNUAL MEETING OF SHAREHOLDERS OF
ENTERRA HOLDINGS LTD.
TO BE HELD ON NOVEMBER 13, 2007

The Board of Directors proposes the following slate of 13 candidates to be elected as
Directors. Please indicate your preference by checking the appropriate box or boxes
below. If you choose someone other than one of the candidates below, write his or her
name in the blank spaces provided.

a Vote for all 13 candidates; or

O J.M. Conaway a W.M. Kellestine
a M.C. Ervin a D.M. Morrison
O D.S. Ferguson a M.E. Parot

a F.W. Firlotte a W.R. Sullivan
a T.P. Fitzell a C.F. Voss

a D.H. Hall a J. Westland

a P. Jarre

a a

FOR AGAINST ABSTAIN

a O a Confirm the financial statements of the
company as at December 31, 2006
together with the Auditors’ Report
thereon.

a O 0 Confirm the appointment of Deloitte &
Touche as independent auditors for the
2007 fiscal year.

O a a Such cother business as may properly
come before the meeting or any
adjournment or adjournments thereof.

Shareholder Name (Signature) Date

Shareholder Name (Print)

Issue Proxy to:

or alternatively, J.R. Schultz, with Power of Substitution

END



