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I, Pietro J. Signoracci, declare, under penalty of perjury, pursuant to 28 U.S.C. 

§ 1746, as follows: 

1. I am an attorney at law associated with the law firm of Paul, Weiss, 

Rifkind, Wharton & Garrison LLP, with offices at 1285 Avenue of the Americas, New York, 

NY 10019, (212) 373-3000, psignoracci(a),paulweiss.com. I have personal knowledge of the 

facts set forth herein, and could and would testify thereto if called as a witness. 

2. This declaration is made in support of Plaintiff ECN Capital (Aviation) 

Corp.'s (f/k/a Element Capital Corp.) ("ECN Capital") Memorandum of Law in Opposition to 

Defendant Airbus Helicopters S.A.S.'s ("Airbus") Motion to Dismiss for Lack of Subject 

Matter and Personal Jurisdiction and Forum non Conveniens. 

3. Attached as Exhibit A is a true and correct copy of Airbus Helicopters 

SAS: Private Company Information, Bloomberg, last visited January 26, 2017. 

4. Attached as Exhibit B is a true and correct copy of excerpts from the 

Airbus Group Registration Document 2015, filed with and approved by the Autoriteit 

Financiele Markten on April 5, 2016. 

5. Attached as Exhibit C is a true and correct copy of the Airbus Group 

Inc. Corporate Tree, S&P Capital IQ, last visited January 24, 2017. 

6. Attached as Exhibit D is a true and correct copy of the Debtors' First 

Omnibus Motion for Entry of an Order Authorizing the Debtors to Reject Certain Equipment 

Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code filed by the Debtors as 

Docket No. 20 in the Bankruptcy Cases on May 5, 2016. 

7. Attached as Exhibit E is a true and correct copy of the Debtors' 

Second Omnibus Motion for Entry of an Order Authorizing the Debtors to Reject Certain 
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Equipment Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code filed by the 

Debtors as Docket No. 210 in the Bankruptcy Cases on May 27, 2016. 

8. Attached as Exhibit F is a true and correct copy of the Debtors' Third 

Omnibus Motion for Entry of an Order Authorizing the Debtors to Reject Certain Equipment 

Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code filed by the Debtors as 

Docket No. 250 in the Bankruptcy Cases on June 6, 2016. 

9. Attached as Exhibit G is a true and correct copy of the Debtors' 

Omnibus Motion for Entry of an Order Authorizing the Debtors to (i) Abandon Certain 

Aircraft Pursuant to Section 554(a) of the Bankruptcy Code, (ii) Transfer Title to Certain 

Aircraft Pursuant to Section 363(b) of the Bankruptcy Code and (iii) Reject Certain 

Equipment Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code filed by the 

Debtors as Docket No. 275 in the Bankruptcy Cases on June 8, 2016. 

10. Attached as Exhibit H is a true and correct copy of excerpts from the 

Transcript of the May 6, 2016 Hearing on Notice of Designation As Complex Chapter 11 

Case filed as Docket No. 105 in the Bankruptcy Cases on May 12, 2016. 

11. Attached as Exhibit I is a true and correct copy of excerpts from the 

Securities and Exchange Commission Form 10-K for CHC Group Ltd. dated July 15, 2016. 

12. Attached as Exhibit J is a true and correct copy of the Revised 

Disclosure Statement for the Second Amended Joint Chapter 11 Plan of CHC Group Ltd. and 

Its Affiliated Debtors filed by the Debtors as Docket No. 1379 in the Bankruptcy Cases on 

December 20, 2016. 

13. Attached as Exhibit K is a true and correct copy of the Debtors' 

Motion for an Order Pursuant to Sections 105, 363, and 365 of the Bankruptcy Code and 
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Federal Rules of Bankruptcy Procedure 6004(h), 6006, and 9019 Authorizing the Debtors to 

Enter into and Perform Under the 2017 Omnibus Restructure Agreement with Airbus 

Helicopters (SAS) Regarding Certain of the Debtors' Executory Contracts filed by the 

Debtors as Docket No. 1536 in the Bankruptcy Cases on January 24, 2017. 

14. Attached as Exhibit L is a true and correct copy of the Complaint filed 

as Docket No. 2 in Wells Fargo Bank Northwest N.A. v. Airbus Helicopters Inc., DC-16-

09090 (Tex. Dist. Ct, Dall. County) on July 28, 2016. 

15. Attached as Exhibit M is a true and correct copy of the Complaint filed 

as Docket No. 2 in Era Group Inc. v. Airbus Helicopters Inc., et al, DC-16-15017 (Tex. Dist. 

Ct., Dall. County) on November 21, 2016. 

16. Attached as Exhibit N is a true and correct copy of the Second 

Amended Joint Chapter 11 Plan filed by the Debtors as Docket No. 1371 on December 19, 

2016. 

17. Attached as Exhibit O is a true and correct copy of the Special 

Appearance of Defendant Airbus Helicopters, S.A.S. filed as Docket No. 20 in Era Group 

Inc. v. Airbus Helicopters Inc., et al, DC-16-15017 (Tex. Dist. Ct., Dall. County) on January 

12,2017. 

18. Attached as Exhibit P is a true and correct copy of excerpts from 

Proofs of Claim Nos. 353 and 365 filed by Airbus in the Bankruptcy Cases on August 22, 

2016. 

19. Attached as Exhibit Q is a true and correct copy of the FAA 

Airworthiness Directive FAA-2016-8032, 14 CFR 39 (Jul. 5, 2016), issued on June 3, 2016. 
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January 26, 2017 10:22 AM ETAerospace and Defense

International Airport 
Marseille-Provence
Cedex
Marignane,  13725

France

Founded in 1992

Phone: 

Fax: 

33 4 42 85 85 
85

33 4 42 85 85 00
www.airbushelicopters.com

Company Overview

Airbus Helicopters SAS designs and manufactures a 
range of civil and military helicopters. It also offers 
airplane components that include doors and fairings, 
and military aircraft components; technical and 
logistics support services that include fleet 
management, failure analysis/repair procedures, 
technical documentation, and software maintenance 
and modification; modification/upgrades that include 
the integration of new systems and avionic upgrades; 
maintenance, repair, and overhaul; and logistics and 
spare parts services that include material 
management and warehouse management. The 
company has a network of service centers, training 
facilities, distributors, and agents in France and 
internationally. Airbus Helicopters SAS was formerly 
known as Eurocopter SAS and changed its name to 
Airbus Helicopters SAS in January 2014. The 
company was founded in 1992 and is based in 
Marignane, France with engineering design offices in 
Poland, France, Germany, and Spain. It has 
subsidiaries in La Courneuve Cedex, France; and 
Donauwörth and Calden, Germany. Airbus 
Helicopters SAS operates as a subsidiary of Airbus 
Group SE.

Hide Detailed Description

Key Executives For Airbus Helicopters SAS

Company Overview of Airbus Helicopters SAS

Airbus Helicopters SAS Key Developments

Airbus Helicopters Delivers First Three Panther Helicopters to PT Dirgantara Indonesia
Nov 25 16

Airbus Helicopters has delivered the first three AS565 MBe Panther helicopters to industrial partner PT 
Dirgantara Indonesia during a ceremony held at its headquarters in Marignane, France. The delivery is part of 
an agreement under which Airbus will supply 11 AS565 MBe helicopters to its Indonesian industrial partner, 
which as the design authority will carry out reassembling and outfitting of the rotorcraft in-country. The 
outfitting is expected to cover the installation of the anti-submarine warfare (ASW) suite, such as dipping 
sonar and torpedo launch systems. The ASW suite will enable the Indonesian Navy to carry out demanding 
missions. The AS565 MBe helicopter is the naval version of Airbus’ Panther family and has been designed as 
an all-weather, multi-role medium rotorcraft, capable of deploying for operations from ship decks, offshore 
locations and land-based sites. Equipped with two Safran Arriel 2N engines, the AS565 MBe helicopter can 
operate in high and hot conditions at a maximum speed of 165k and a range of 780km. The helicopters are 
fitted with a new main gearbox, the latest-generation tail rotor and a four-axis autopilot that minimizes crew 
workload and facilitates better mission performance.

Airbus Helicopters Signs a Contract with Japan Coast Guard for the Purchase of an 
Additional H225
Mar 14 16

Airbus Helicopters has signed a contract with Japan Coast Guard (JCG) for the purchase of an additional 
H225. JCG, which already operates five H225s, has ordered this additional aircraft as part of its fleet renewal 
plans. The helicopter is scheduled for delivery by the end of 2018. This H225 will be equipped with the most 
advanced search and rescue mission systems and operated in security enforcement, territorial sea guard 
duties as well as disaster relief missions.

Compensation as of Fiscal Year 2016.

PeopleSnapshot

Age: 48 

Mr. Guillaume Faury
Chief Executive Officer and President 

Ms. Gerlinde Honold
Executive Vice President of Finance 

Age: 49 

Mr. Stephane Ginoux
Chief Executive Officer of Eurocopter Japan 

Age: 55 

Mr. Juan Carlos Martinez Saiz
Managing Director 

Age: 58 

Mr. Christian Gras
Executive Vice President of Customers 

Page 1 of 2Airbus Helicopters SAS: Private Company Information - Bloomberg

1/26/2017http://www.bloomberg.com/research/stocks/private/snapshot.asp?privcapId=3474481.
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Similar Private Companies By Industry

Company Name Region

6 Mouv SA Europe

ACB S.A. Europe

ACH Engineering SA Europe

AD Industrie SAS Europe

Aéro Capital S.A.S. Europe

Recent Private Companies Transactions

Type
Date Target

Bankruptcy
May 5, 2016 

CHC Group Ltd.

Airbus Helicopters Announces Executive Appointments
Mar 4 16

Airbus Helicopters has appointed Ben Bridge as the executive vice president of global business and Matthieu 
Louvot as the executive vice president of customer support and services. Both Global Business and Support 
& Services functions are now sitting at the company's Executive Committee. These appointments are 
effective 1 April 2016. Ben Bridge, who will report to Airbus Helicopters President and CEO Guillaume Faury, 
joins from BAE Systems where he acted as Regional Managing Director Europe & Americas, and previously 
as Managing Director Middle East & Africa. He brings a 17-year experience with BAE Systems in 
international sales & marketing and will drive business growth for Airbus Helicopters. Matthieu Louvot 
currently serves as Head of Customer Support & Services. He will now join the Executive Committee and 
report to Guillaume Faury. Dominique Maudet, who had held the position Executive Vice-President Global 
Business & Services since May 2011, is appointed as Head of Airbus Group Strategic Defence Relations, 
also effective 1 April 2016. In this position he will report to Marwan Lahoud, Executive Vice-President 
International, Strategy & Public Affairs and Member of the Group Executive Committee.

Page 2 of 2Airbus Helicopters SAS: Private Company Information - Bloomberg

1/26/2017http://www.bloomberg.com/research/stocks/private/snapshot.asp?privcapId=3474481.
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RISK
FACTORSX

AIRBUS GROUP REGISTRATION DOCUMENT 2015  l  02  l 

Airbus  Group  SE (the “Company” and together with its 
subsidiaries the “Group”) is a Dutch company, which is listed 
in France, Germany and Spain. The applicable regulations with 
respect to public information and protection of investors, as well 
as the commitments made by the Company to securities and 
market authorities, are described in this Registration Document 
(the “Registration Document”).
On 27 May 2015 at the Annual General Meeting of Shareholders 
(the “AGM”) of Airbus  Group  N.V., the conversion into a 
European Company was approved with the overwhelming 
majority of 99.99%. The conversion became effective on 
28 May. Airbus Group N.V. is now called Airbus Group SE.
In addition to historical information, this Registration Document 
includes forward-looking statements. The forward-looking 
statements are generally identifi ed by the use of forward-
looking words, such as “anticipate”, “believe”, “estimate”, 
“expect”, “intend”, “plan”, “project”, “predict”, “will”, “should”, 
“may” or other variations of such terms, or by discussion of 
strategy. These statements relate to the Company’s future 
prospects, developments and business strategies and are 
based on analyses or forecasts of future results and estimates 
of amounts not yet determinable. These forward-looking 
statements represent the view of the Company only as of the 

dates they are made, and the Company disclaims any obligation 
to update forward-looking statements, except as may be 
otherwise required by law. The forward-looking statements in 
this Registration Document involve known and unknown risks, 
uncertainties and other factors that could cause the Company’s 
actual future results, performance and achievements to differ 
materially from those forecasted or suggested herein. These 
include changes in general economic and business conditions, 
as well as the factors described under “Risk Factors” below.

This Registration Document was prepared in accordance 
with Annex 1 of EC Regulation No. 809  / 2004, filed in 
English with, and approved by, the Autoriteit Financiële 
Markten (the “AFM”) on 5  April 2016 in its capacity as 
competent authority under the Wet op het financieel 
toezicht (as amended) pursuant to Directive 2003 / 71 / EC. 
This Registration Document may be used in support of 
a financial transaction as a document forming part of a 
prospectus in accordance with Directive 2003 / 71 / EC only 
if it is supplemented by a securities note and a summary 
approved by the AFM.
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General Description of the Company and its Share Capital

Registration Document 2015

3.

3.2 General Description of the Share Capital

3.2.4 Securities Granting Access to the Company’s Share Capital

Except for stock options granted for the subscription of the Company’s shares (See “— Corporate Governance — 4.3.3 Long-Term 
Incentive Plans” and “Notes to the IFRS Consolidated Financial Statements — Note 30: Share-based payment”) and convertible 
bonds (See “Notes to the IFRS Consolidated Financial Statements — Note 34.3 Financial liabilities”), there are no securities that 
give access, immediately or over time, to the share capital of the Company.

The table below shows the total potential dilution that would occur if all the stock options issued as of 31 December 2015 were 
exercised:

Number of 
shares

Percentage of 
diluted capital

Number of 
voting rights

Percentage of 
diluted voting 

rights(1)

Total number of Company shares issued as of 31 December 2015 785,344,784 99.331% 785,344,784 99.331%

Total number of Company shares which may be issued 
following exercise of stock options 264,500 0.034% 264,500 0.034%

Total number of bonds convertible into Company shares 
which may be issued 5,022,990 0.635% 5,022,990 0.635%

Total potential Company share capital 790,632,274 100% 790,632,274 100%

(1) The potential dilutive effect on capital and voting rights of the exercise of these stock options may be limited as a result of the Company’s share purchase programmes 
and in the case of subsequent cancellation of repurchased shares. See “— 3.3.7.1 Dutch law and information on share repurchase programmes”.

3.2.5 Changes in the Issued Share Capital 

Date Nature of Transaction

Nominal 
value 

per 
share

Number 
of shares 
issued / 

cancelled Premium(1)

Total 
number 

of issued 
shares after 
transaction

Total issued 
capital after 
transaction

20 June 2013

Cancellation of shares upon authorisation granted 
by the Extraordinary General Meeting held on 
27 March 2013 € 1 47,648,691 - 779,719,254 € 779,719,254

29 July 2013 Issue of shares for the purpose of an employee offering € 1 2,113,245 € 57,580,650 781,832,499 € 781,832,499

27 September 2013

Cancellation of shares upon authorisation granted 
by the Extraordinary General Meeting held on 
27 March 2013 € 1 3,099,657 - 778,732,842 € 778,732,842

27 September 2013

Cancellation of shares upon authorisation granted 
by the Annual Shareholders’ Meeting held on 
29 May 2013 € 1 2,448,884 - 776,283,958 € 776,283,958

In 2013
Issue of shares following exercise of options granted 
to employees(2 ) € 1 6,873,677 € 176,017,918 783,157,635 € 783,157,635

In 2014
Issue of shares following exercise of options granted 
to employees(2 ) € 1 1,871,419 € 50,619,684 784,780,585 € 784,780,585

In 2015

Cancellation of shares upon authorisation granted 
by the Annual Shareholders’ Meeting held on 
27 May 2015 € 1 2,885,243 - 785,333,784 € 785,333,784

In 2015
Issue of shares following exercise of options granted 
to employees(2 ) € 1 1,910,428  - 785,344,784 € 785,344,784

(1) The costs (net of taxes) related to the initial public offering of the shares of the Company in July 2000 have been offset against share premium for an amount of € 55,849,772.
 (2 ) For information on s tock o ption p lans under which these options were granted to the Company’s employees, see “— Corporate Governance — 4.3.3 Long-Term Incentive Plans”.

In 2015, the Group’s employees exercised 1,910,428 stock options granted to them through the Stock Option Plans launched by 
the Company. As a result, 1,910,428 new shares were issued in the course of 2015.

During 2015, (i) the Company repurchased in aggregate 4,078,346 shares and (ii) 2,885,243 treasury shares were cancelled.
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General Description of the Company and its Share Capital
3.3 Shareholdings and Voting Rights

3.3 Shareholdings and Voting Rights

3.3.1 Shareholding Structure at the end of 2015

As of 31 December 2015, the French State held 10.93% of the 
outstanding Company shares through Société de Gestion de 
Participations Aéronautiques (“Sogepa”), the German State 
held 10.91% through Gesellschaft zur Beteiligungsverwaltung 
GZBV mbH & Co. KG (“GZBV”), a subsidiary of Kreditanstalt für 
Wiederaufbau (“KfW”), a public law institution serving domestic 
and international policy objectives of the Government of the 
Federal Republic of Germany, and the Spanish State held 
4.12% through Sociedad Estatal de Participaciones Industriales 

(“SEPI”). The public (including the Group’s employees) and 
the Company held, respectively, 73.85% and 0.19% of the 
Company’s share capital.

The diagram below shows the ownership structure of the 
Company as of 31 December 2015 (% of capital and of voting 
rights (in parentheses) before exercise of outstanding stock 
options granted for the subscription of Airbus Group shares). 
See “— Corporate Governance — 4.3.3 Long-Term Incentive 
Plans”.

OWNERSHIP STRUCTURE OF AIRBUS GROUP SE AS OF 31 DECEMBER 2015

84.31%15.69%

FRENCH
STATE

AIRBUS GROUP SE

GZBV

OTHER GERMAN
PUBLIC ENTITIES

SPANISH 
STATE

GERMAN
STATE

Share subject to Shareholders’ Agreement

PUBLIC

SOGEPA SEPI

4.12%
(4.12%)

10.93%
(10.95%)

10.91%
(10.93%)

KfW

74.04%(1)

(73.99%)

(1) Including shares held by the Company itself (0.19%).
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General Description of the Company and its Share Capital

Registration Document 2015

3.

3.3 Shareholdings and Voting Rights

3.3.2 Relationships with Principal Shareholders

On 5 December 2012, the Company, its then-core shareholders 
— Daimler AG (“Daimler”), Daimler Aerospace AG (“DASA”), 
Société de Gestion de l’Aéronautique, de la Défense et de 
l’Espace (“Sogeade”), Lagardère SCA (“Lagardère”), Société 
de Gestion de Participations Aéronautiques (“Sogepa”) and 
Sociedad Estatal de Participaciones Industriales (“SEPI”) 
— and Kreditanstalt für Wiederaufbau (“KfW”), a public law 
institution serving domestic and international policy objectives 
of the Government of the Federal Republic of Germany, 
reached an agreement (the “Multiparty Agreement”) on far-
reaching changes to the Company’s shareholding structure and 
governance. The Multiparty Agreement was aimed at further 
normalising and simplifying the governance of the Company 
while securing a shareholding structure that allowed France, 
Germany and Spain to protect their legitimate strategic interests. 
This represented a major step forward in the evolution of the 
governance of the Company.

The Multiparty Agreement provided for signifi cant changes 
to the Company’s shareholding structure. In addition, a 
series of related transactions (collectively referred to as the 
“Consummation”) occurred shortly after the Extraordinary 
General Meeting of the shareholders held on 27 March 2013. 
This resulted in several changes in the governance of the 
Company, including changes in the composition of the Board 
of Directors and its internal rules, as well as amendments to 
the Articles of Association of the Company. The participation 
agreement among the Company’s former core shareholders, 
as at 31 December 2012 including KfW, was terminated and 
replaced in part by a more limited shareholders’ agreement 
(the “Shareholders’ Agreement”) among only Gesellschaft 
zur Beteiligungsverwaltung GZBV mbH & Co. KG (“GZBV”), a 
subsidiary of KfW, Sogepa and SEPI.

The Shareholders’ Agreement does not give the parties to it 
any rights to designate Members of the Board of Directors or 
management team or to participate in the governance of the 
Company. Finally, the Multiparty Agreement provided for the 
entry into state security agreements with each of the French 
State and German State, which will be described in more detail 

below, and certain further undertakings of the Company with 
respect to selected matters that affect the interests of the 
Current Consortium Members.

3.3.2.1 Corporate Governance Arrangements
After the Consummation, the corporate governance 
arrangements of the Company were substantially changed. 
These changes are intended to further normalise and simplify 
the Company’s corporate governance, refl ecting an emphasis 
on best corporate governance practices and the absence of a 
controlling shareholder group. Certain changes to the Company’s 
corporate governance arrangements were provided for in the 
Articles of Association, including (i) disclosure obligations for 
shareholders that apply when their interests in the Company 
reach or cross certain thresholds and (ii) ownership restrictions 
prohibiting any shareholder from holding an interest of more than 
15% of the share capital or voting rights of the Company, acting 
alone or in concert with others. See sections 3.1.11 and 3.1.12 
above. In addition, there were changes in the composition of the 
Board of Directors and its internal rules. See section 4 below.

3.3.2.2 Core Shareholder Arrangements

Grandfathering Agreement

At the Consummation, the French State, Sogepa, the German 
State, KfW and GZBV (all parties together the “Parties” and 
each, individually, as a “Party”) entered into an agreement with 
respect to certain grandfathering rights under the Articles of 
Association. Below is a summary of such agreement.

Individual Grandfathering Rights

A Party that is individually grandfathered pursuant to 
Article 16.1. b of the Articles of Association (such Party holding 
“Individual Grandfathering Rights”) shall remain individually 
grandfathered in accordance with the Articles of Association if 
the new concert with respect to the Company (the “Concert”) 
is subsequently terminated (for instance by terminating the 
Shareholders’ Agreement) or if it exits the Concert.

In addition, the below listed entities have notifi ed the AFM of 
their substantial interest in the Company as of 31 December 
2015. For further details, please refer to the website of the AFM 
at: www.afm.nl:
�Q BlackRock, Inc. (4.20% of the capital interest and 4.99% of 
the voting rights); and

�Q Capital Group International Inc. together with Capital Research 
and Management Company (5.02% of the voting rights).

As of 31 December 2015, the Company held, directly or indirectly 
through another company in which the Company holds directly 

or indirectly more than 50% of the share capital, 1,474,057 of its 
own shares, equal to 0.19% of issued share capital. The treasury 
shares owned by the Company do not carry voting rights.

For the number of shares and voting rights held by Members 
of the Board of Directors and Group Executive Committee, 
see “— Corporate Governance — 4.2.1 Remuneration Policy”.

Approximately 2.01% of the share capital (and voting rights) was 
held by the Company’s employees as of 31 December 2015.
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| Airbus Group Inc. > Corporate Tree 

Corporate Structure Tree 

 |  |  | Expand All Collapse All Filter Relationship Types Search Companies

Click to expand corporate tree upwards

Airbus Group Inc.
Parent Company 

Headquarters: Herndon, Virginia | United States
LTM Total Revenues (MM): 6.77 | LTM Net Income (MM): - | LFQ Total Debt (MM): -

Airbus Defense and Space, Inc.
Current Subsidiary/Operating Unit | Stake Type: Majority | % Owned: 100.00

Headquarters: Herndon, Virginia | United States

LTM Total Revenues (MM): 381.73 | LTM Net Income (MM): - | LFQ Total Debt (MM): 
-

Airbus Military U K Ltd
Current Subsidiary/Operating Unit | Stake Type: Majority | % Owned: -

Headquarters: United Kingdom

LTM Total Revenues (MM): 13.58 | LTM Net Income (MM): - | LFQ Total Debt 
(MM): -

Airbus Helicopters, Inc.
Current Subsidiary/Operating Unit | Stake Type: Majority | % Owned: -

Headquarters: Grand Prairie, Texas | United States

LTM Total Revenues (MM): 195.84 | LTM Net Income (MM): - | LFQ Total Debt (MM): -

EADS North America Defense Company, Inc.
Current Subsidiary/Operating Unit | Stake Type: Majority | % Owned: 100.00

Headquarters: Arlington, Virginia | United States
LTM Total Revenues (MM): - | LTM Net Income (MM): - | LFQ Total Debt (MM): -

EADS Secure Networks North America, Inc
Current Subsidiary/Operating Unit | Stake Type: Majority | % Owned: -

Headquarters: United States
LTM Total Revenues (MM): 5.67 | LTM Net Income (MM): - | LFQ Total Debt (MM): -

Company Information 

Name:  Airbus Group Inc.

Relationship:  Parent Company
Parent 
Company:

Airbus Group SE (ENXTPA:AIR)

Ultimate Corporate Parent:  Airbus Group SE 
(ENXTPA:AIR)

Majority Investor:  
(% Owned) 

Airbus Group SE (ENXTPA:AIR)
(100.00%)

Minority Investor(s):   
(% Owned) 

-

Investors (unknown stake):   -

Business Description:  Airbus Group Inc. develops 
and provides defense and homeland security, 
commercial aviation, helicopters, and 
telecommunications and service solutions. The 
company supplies helicopters to the coast guard; 
ocean sentry aircraft for coast guard maritime... More 
>>

Headquarters:  Herndon, Virginia | United States

Primary Industry:  Aerospace and Defense

LTM Total Rev. (MM):  6.77
Net Income (MM):  -
LFQ Total Assets (MM):  -
LFQ Total Debt (MM):  -
Period End Date:  -

Most Recent S&P Rating -

Recent Related Transactions (Size in $mm)

Announced Date Transaction Type Size
Apr-22-2008 Merger/Acquisition 350.00

Jan-10-2007 Merger/Acquisition -

Jun-08-2006 Merger/Acquisition -

Jul-29-2005 Merger/Acquisition -

Viewing 1-4 of 4 Transactions

* denotes proprietary relationship information. 

Page 1 of 1Airbus Group Inc. Corporate Tree

1/24/2017https://www.capitaliq.com/CIQDotNet/CorporateTree/CorporateTree.aspx?CompanyId=7019775
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Objection Deadline:  TBD 
Hearing Date:  TBD  

 

Stephen A. Youngman (22226600) 
WEIL, GOTSHAL & MANGES LLP 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile: (214) 746-7777 
 

Gary Holtzer (pro hac vice pending) 
Kelly DiBlasi (pro hac vice pending) 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000  
Facsimile: (212) 310-8007 
 

Proposed Attorneys for Debtors and Debtors in Possession 
 
Jasmine Ball (pro hac vice pending) 
Richard F. Hahn (pro hac vice pending) 
DEBEVOISE & PLIMPTON LLP 
919 Third Avenue 
New York, New York 10022 
Telephone:  (212) 909-6000 
Facsimile:  (212) 909-6836 
 
Proposed Special Aircraft Attorneys for Debtors and Debtors in Possession 

 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 
DALLAS DIVISION 

------------------------------------------------------------ x  
 :  
In re: : Chapter 11 
 :  
CHC GROUP LTD. et al., : Case No. 16– ________ (       ) 
 :  
 :  
  Debtors. : (Joint Administration Requested) 
 :  
------------------------------------------------------------ x  
   
DEBTORS’ FIRST OMNIBUS MOTION FOR ENTRY OF AN ORDER AUTHORIZING 
THE DEBTORS TO REJECT CERTAIN EQUIPMENT LEASES AND SUBLEASES 
PURSUANT TO SECTION 365 OF THE BANKRUPTCY CODE 
 
TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

This Omnibus Motion seeks, in part, to reject certain executory contracts and unexpired 
leases.  If you have received this Motion and are a contract-counterparty 

to an agreement with the Debtors, please review Schedule 1, attached 
hereto, to determine if this Motion affects your agreement and your rights thereunder. 
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 CHC Group Ltd. and its above-captioned debtor affiliates, as debtors and debtors in 

possession (collectively, the “Debtors”),1 respectfully represent: 

Relief Requested 

1. The Debtors respectfully request that this Court enter an order, 

substantially in the form attached hereto as Exhibit B (the “Order”), authorizing them, pursuant 

to sections 105(a) and 365(a) of title 11 of the United States Code (the “Bankruptcy Code”) and 

Rule 6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to reject 

certain equipment leases (the “Leases”) for helicopters and other related equipment identified on 

Schedule 1 attached hereto that the Debtors no longer need in the operation of their business 

(collectively, the “Excess Equipment”) and certain sublease agreements identified on Schedule 

2 attached hereto (the “Subleases”) and relating to certain Excess Equipment identified on 

Schedule 2 (the “Subleased Equipment”).  

Jurisdiction and Venue 

2. This Court has jurisdiction to consider this matter pursuant to 28 

U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

3. On the date hereof (the “Petition Date”), each of the Debtors commenced 

with this Court a voluntary case under chapter 11 of title 11 of the Bankruptcy Code.  The 

Debtors are authorized to operate their businesses and manage their properties as debtors in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

                                                 
1 A list of the Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 

identification number, where applicable, is attached hereto as Exhibit A. 

Case 16-31854-bjh11 Doc 20 Filed 05/05/16    Entered 05/05/16 11:14:48    Page 2 of 59Case 16-03151-bjh Doc 64-4 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 3 of 63



3 

4. Contemporaneously herewith, the Debtors have filed a motion seeking 

joint administration of these chapter 11 cases. 

The Debtors’ Businesses 

5. The Debtors, together with their non-debtor affiliates (collectively, 

“CHC”), comprise a global commercial helicopter service company, primarily engaged in 

providing helicopter services to the offshore oil and gas industry.  CHC also provides helicopter 

services for search and rescue and emergency medical services to various government agencies.  

In addition, CHC maintains the industry’s largest independent helicopter maintenance, repair, 

and overhaul business (such business, an “MRO”), which services helicopter fleets for both 

CHC as well as third-party customers.  CHC manages its domestic and overseas businesses from 

Irving, Texas and its sales force from an office in Houston, Texas.  CHC maintains one of its 

primary engine overhaul facilities in Fort Collins, Colorado.  Only certain entities within CHC – 

primarily the issuers or guarantors of the Debtors’ funded debt – are Debtors in these 

proceedings.  CHC’s other entities, including certain operating entities, are not debtors in these 

cases and are continuing to conduct their businesses in the ordinary course.   

6. Additional information about the Debtors’ businesses, capital structure 

and the circumstances leading to the commencement of these chapter 11 cases can be found in 

the Declaration of Robert A. Del Genio in Support of the Debtors’ Chapter 11 Petitions and 

Request for First Day Relief (the “Del Genio Declaration”), filed concurrently herewith. 

Basis for Relief 

7. In connection with the commencement of these chapter 11 cases, CHC has 

undertaken to formulate a revised business plan to address the high cost/weakened revenue 

environment.  As an ongoing component of that plan and of the chapter 11 process, CHC has 

identified cost savings to be achieved through a significant reduction in their fleet by eliminating 
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helicopters and other related equipment that currently are not, or soon will not be, used to 

generate revenue in CHC’s businesses.  In addition, CHC is in the process of reducing the 

complexity of its fleet, which will decrease costs associated with crew training, inventory and 

maintenance.  This reduction and rationalization of CHC’s fleet will create a significant surplus 

of helicopters and other related equipment owned and leased by CHC.   

8. CHC maintains a fleet of approximately 230 helicopters comprised of the 

medium variant (8 to 15 passengers) and heavy variant (16 to 26 passengers) collectively (the 

“CHC Fleet”).  A significant portion of the fleet is comprised of new technology helicopters 

which have greater range, passenger capacity, enhanced safety systems, and the ability to operate 

in variable conditions.  Of the 230 helicopters in the fleet, CHC owns 67 helicopters and CHC 

leases the remainder from various third-party lessors.  In most cases CHC subleases aircraft to 

affiliated operating entities.  These leasing structures provide maximum regulatory and business 

flexibility.  

9. Based on current market conditions, a significant reduction in the Debtors 

leased fleet size and related expenses is required to improve the Debtors’ financial position and 

flexibility and position the Debtors to take advantage of opportunities that may arise out of the 

current industry downturn.   

10. The Debtors have undertaken to accelerate their fleet replacement strategy 

in exiting from non-revenue generating aircraft and five older technology helicopter types, in 

order to first meet their customers’ demands for newer technology helicopters and then reduce 

the number of different helicopters types in their fleet.  The Debtors expect to reduce their fleet 

to approximately 75 aircraft by 2017, with approximately 90 aircraft to be returned in the next 

sixty (60) days.  The near-term returns include approximately 16 Sikorsky S-76, 18 Airbus 
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AS332, 16 Sikorsky S-92, 20 Airbus H225, 1 Airbus EC155 and 19 AgustaWestland AW139 

helicopters. 

11. In accordance with this analysis, CHC has decided to retire immediately or 

has already retired certain helicopters and related equipment from its fleet.  The Excess 

Equipment is not necessary for CHC’s continued operation or successful reorganization.  

Accordingly, CHC seeks to eliminate the costs associated with retaining such Excess Equipment. 

12. The requested relief will (i) allow for immediate rejection of the Leases 

and the Subleases and eliminate unnecessary obligations of the Debtors; (ii) establish an orderly, 

efficient process for the surrender and return of the Excess Equipment and related 

documentation; (iii) preserve the uninterrupted operation of CHC’s business; and (iv) reduce the 

very substantial costs and disruptions that otherwise would be incurred in connection with 

replacing engines currently installed on rejected helicopters with the originally installed engines.  

The requested relief will also ensure that lessors under the rejected Leases (the “Lessors”) are 

provided with procedures for the documentation of title to the helicopters and related equipment 

that are surrendered and returned to them through the surrender and return process.  As part of 

CHC’s revised business plan, CHC expects to reduce its fleet over the next sixty (60) days by 

approximately 90 helicopters.  CHC will continue to analyze its fleet and, as a result of this 

ongoing analysis, CHC believes it is likely that a substantial number of additional helicopters 

and related equipment will be retired in the future. 

Replacement of Helicopter Parts and Equipment  

13. The process of rejecting the Leases is extremely complicated, particularly 

when rejecting and returning approximately 90 helicopters in a very short period of time.  One of 

the difficult aspects of this process is addressing the standard practice in the helicopter industry 

Case 16-31854-bjh11 Doc 20 Filed 05/05/16    Entered 05/05/16 11:14:48    Page 5 of 59Case 16-03151-bjh Doc 64-4 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 6 of 63



6 

of “pooling” of helicopter parts, including engines, across an operator’s helicopter fleet as well 

as with third-party MROs and such MROs’ customers’ helicopter fleets.   

14. All helicopters need regular maintenance.  Many helicopter parts, 

including engines, are “time-limited” in that they are installed on a helicopter and permitted to be 

operated on the helicopter for a fixed interval of flight hours, cycles or calendar time that is 

specific to the type of part.  At the end of the applicable interval, the part is “run-out”, and the 

operator must remove it from the helicopter and install on the helicopter another “fresh” part of 

the same type with all or a portion of the applicable interval remaining in order to continue 

operating the helicopter.  Helicopter parts may also be removed from a helicopter and replaced 

because they are damaged or otherwise unserviceable and require testing or repair.  For some 

types of helicopter parts, when they are run-out or unserviceable, they are removed from the 

helicopter and discarded.  For other types of helicopter parts, including engines, when they are 

run-out or unserviceable, they are removed from the helicopter and sent to an MRO for 

scheduled maintenance to replenish the applicable interval of the run-out part or for testing and 

repair of the unserviceable part, as applicable. 

15. Scheduled maintenance, testing and repair services performed by an MRO 

are detailed, time-consuming processes.  In addition, MROs are not in all the same locations as 

their customers’ helicopter bases, which are located all over the world, including in remote areas, 

and accordingly transporting run-out and unserviceable parts from a helicopter base to an MRO 

and back again can take considerable time and expense.  Accordingly, to avoid frequent and 

lengthy disruptions in helicopter operation schedules due to scheduled maintenance, testing and 

repair of helicopter parts that become run-out or unserviceable during the course of each 

helicopter’s operation, it is standard in the helicopter industry for an MRO, on an ongoing basis, 
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both to receive run-out and unserviceable parts from all of its different customers and to provide 

these customers with a supply of other fresh or serviceable parts of the same type for installation 

and use on such customers’ helicopters.  When an MRO has finished its maintenance, testing and 

repair processes such that a run-out or unserviceable part is fresh or serviceable, as applicable, 

that fresh or serviceable part goes into the same parts pool that supplies all of the MRO’s 

customers.  To facilitate this kind of MRO parts pooling arrangement (an “MRO Pooling 

Arrangement”), the MRO’s arrangements with its different customers typically will 

contemplate that title to run-out or unserviceable parts that the customer sends to the MRO will 

vest in the MRO, and title to the supply of fresh or serviceable parts that the MRO sends to a 

customer will vest in the customer or in the owner/lessor of the aircraft on which such fresh or 

serviceable part is installed.  Accordingly, the parts that a customer receives from an MRO and 

installs on a helicopter are often not the same parts that were originally installed on the 

helicopter, and in many cases will be a part originally installed on a helicopter operated by a 

different customer. 

16. The engines in CHC’s helicopter fleet are maintained, tested and repaired 

under MRO Pooling Arrangements by both CHC’s own MRO as well as third-party MROs.  

Accordingly, due to these MRO Pooling Arrangements and given the large size of CHC’s 

helicopter fleet and its continued operation for many years, on any given day, a significant 

portion of the helicopters in CHC’s fleet will not have installed on them those engines that were 

originally installed on the helicopter at the commencement of the applicable lease (the “Original 

Equipment”), and given the breadth of CHC’s worldwide operations, much of such Original 

Equipment will be located in different parts of the world than the applicable helicopter subject to 
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such lease and, in fact, may be installed on the helicopters of third-party operators or owned and 

possessed by an MRO and used in such MRO’s shared pool.   

17. Replacement of engines and other parts will occur multiple times for each 

helicopter during the term of the applicable lease and during the life of a helicopter.  Typically, 

helicopter leases identify the Original Equipment and other parts by serial number.  As the 

Original Equipment or other parts become run-out or unserviceable in the course of the 

helicopter’s operation, the operator will remove and replace such parts with other fresh or 

serviceable parts during the term of the applicable lease.  Moreover, as it is in the interest of the 

lessors that the helicopter is in an operating condition during the lease term, helicopter leases 

typically require the lessee to remove run-out or unserviceable parts and replace them with other 

parts that have time remaining in the applicable interval and are serviceable, and many leases 

will require that at lease expiry the helicopter is returned to the applicable lessor with minimum 

flight hours, cycles or calendar days, as the case may be, before scheduled removal of specific 

parts.   

18. To accommodate this standard and necessary practice, helicopter leases 

and mortgages typically include provisions contemplating the removal and replacement of 

engines under certain circumstances.  Thus, in the case of a helicopter lease, the substitution 

provisions would contemplate that the lessee cause title to a replacement engine to be conveyed 

to the lessor and contemporaneously the lessor relinquish title to the engine being replaced.  

Similarly, in the case of a helicopter mortgage, the substitution provisions would contemplate 

that the mortgagor subject a replacement engine to the mortgage and contemporaneously the 

secured party relinquish its lien on the engine being replaced.   
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19. Substantially all of CHC’s helicopter leases include provisions 

contemplating the removal and replacement of engines and parts under the applicable lease, 

including provisions permitting CHC to “substitute” other engines under the lease under certain 

circumstances.  In addition, many of CHC’s leases follow CHC’s general policy of not 

permitting filings or registrations of the applicable Lessor’s interest in any particular engines 

then subject to the lease, as CHC views such filings or registrations as inconsistent with or 

hampering the ordinary course replacement of engines in CHC’s helicopter fleet and MRO 

Pooling Arrangements.   

20. Requiring CHC to return with each helicopter the Original Equipment 

would be monumentally burdensome, expensive and disruptive to CHC’s business, inasmuch as 

this process would require CHC to ground and remove all affected helicopters from revenue 

generating operations much earlier than would otherwise be necessary in order to remove the 

then affixed engines, transport each removed engine to the location of the helicopter subject to 

the applicable lease, and replace each removed engine with the engine identified in the 

applicable lease, assuming such engine is even currently in CHC’s possession as part of CHC’s 

engine pool.  Thus, the operations and maintenance schedules for each affected helicopter would 

be disrupted, thereby adding to the complexity, burden, expense and loss of revenue.  In addition, 

with respect to any Original Equipment installed on a helicopter that is no longer in CHC’s fleet 

or is now part of an MRO’s engine pool, it may not be possible for CHC to reacquire such 

Original Equipment to return to the applicable Lessor, since such engine may be installed and 

operating in the fleet of another operator and title to such engine would have been conveyed by 

an original equipment manufacturer (“OEM”) or MRO, as the case may be, to such operator.  

The burden, expense and disruption to CHC’s business and fleet operations would be multiplied 
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significantly given that 44 helicopters are being returned as part of this motion and an additional 

approximately 45 helicopters are expected to be returned in the very near term, with potentially 

additional helicopters to be surrendered and returned in the medium term as CHC continues to 

review its fleet needs. 

21. Moreover, in order to accomplish this task absent the relief requested, 

CHC might need to establish one or more maintenance lines at each helicopter base and at its 

MRO maintenance locations dedicated solely to replacing engines or contract the work to outside 

repair companies or MROs.  As a result, CHC would need to hire additional maintenance 

workers, pay significant overtime expenses and incur significant outside contractor expenses to 

coordinate and perform engine replacements in connection with Excess Equipment returns.  The 

cost of this incremental labor and these operations would be significant and particularly onerous 

for CHC at a time when CHC is taking every possible measure to preserve cash and limit 

unnecessary costs.   

22. Furthermore, given the number of helicopters that would have to be taken 

out of service, the engine replacements could lead to lengthy disruptions in service to CHC’s 

customers, which may cause CHC’s customers to cancel their contracts or assess penalties 

against CHC that would impact revenues to the detriment of the estates and all parties in interest. 

23. Each helicopter model has specific types of rotor blades, engines and other 

parts approved for use with such helicopter model.  All engines of a specific model and version 

are the same.  The only difference in value of two engines of the same model and version is a 

function of the differences in the condition and remaining maintenance cycle interval as between 

the two engines.  Most leases provide that a lessor is entitled to receive an engine with the 

condition and remaining maintenance cycle interval specified in the lease.  It is standard practice 
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in the industry that when an engine is removed and sent to an MRO for overhaul and repair, the 

MRO will provide to the operator for installation on the helicopter an overhauled and repaired 

engine that would be in better condition than the engine removed from the helicopter.  Therefore, 

upon installation of the replacement engine from the MRO, the lessor for that helicopter receives 

a more valuable part than the part removed. 

24. Additional information about CHC’s fleet operations and the standard 

maintenance and pooling practices in the helicopter industry can be found in the Declaration of 

Michael B. Cox in Support of the Debtors’ First Omnibus Motion for Entry of an Order 

Authorizing the Debtors to Reject Certain Equipment Leases and Subleases Pursuant to Section 

365 of the Bankruptcy Code (the “Cox Declaration”), filed concurrently herewith. 

25. Upon return of leased helicopters, if not already completed during the term 

of the lease, CHC will facilitate bills of sale and title transfers on replacement engines.  Given 

the large number of helicopters being returned by CHC, a streamlined procedure is needed to 

allow for the efficient return of each helicopter.     

26. CHC proposes that the procedures set forth below create a reasonable, 

cost-effective, orderly process for the nearly contemporaneous return of Excess Equipment and 

related documentation.  

Procedures  

27. The Debtors ask that the Court approve the following procedures 

regarding the Leases, Subleases and Excess Equipment that are the subject of this motion 

(“Procedures”). 
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A. Filing Proofs of Claim  

28. The Debtors propose that any claims arising out of any rejection effected 

pursuant to these Procedures must timely be filed in accordance with any order pursuant to 

Bankruptcy Rule 3003(c) establishing a deadline by which prepetition general unsecured claims 

must be filed (the “Bar Date”), on or before the later of (i) the Bar Date or (ii) 30 days after the 

Effective Date with respect to the item of Excess Equipment or with respect to the Sublease to 

which such claim relates, as the case may be.  Any claim not timely filed will be irrevocably 

barred. 

B. Provision of Records and Documents 

29. Upon effectiveness of rejection or as soon as reasonably practicable 

thereafter, the Debtors shall make available to the applicable Lessors records and documents 

relating to such Excess Equipment that are readily available.  If such Excess Equipment is 

Replacement Equipment, the Debtors shall make available records and documents that are 

readily available relating to such Replacement Equipment instead of those relating to any 

equipment previously installed (but no longer installed) on the helicopter in accordance with the 

foregoing.   

C. Return and Retrieval of Helicopters 

30. The Debtors have provided information on the schedules and exhibits 

attached hereto that will assist the Lessors in retrieving the Excess Equipment. 

31. If any of the engines (the “Replacement Equipment”) installed on or 

returned with a helicopter (the “Affected Equipment”) at the time of surrender and return by the 

Debtors have not been previously substituted pursuant to the terms of the relevant Lease, the 

following guidelines shall apply: 
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a. If requested, and subject to paragraphs (b) through (e) below, the 

Debtors shall formalize the transfer of the Debtors’ right, title and interest in such Replacement 

Equipment to the relevant Lessor free and clear of all liens, claims and encumbrances (except for 

permitted liens under the relevant Lease) by providing a bill of sale to the Lessor of such 

Replacement Equipment.    

b. If the Replacement Equipment is encumbered by a recorded lien or 

mortgage that is not a permitted lien under the relevant Lease, at the Debtor’s election: (i) such 

lien or mortgage shall be released from such Replacement Equipment and shall attach to 

substitute equipment designated by the Debtors and having a value and utility at least equal to 

the Replacement Equipment (the “Substitute Equipment”), (ii) the Debtors shall facilitate the 

lifting and release of such lien or mortgage on such Replacement Equipment, (iii) the 

Replacement Equipment shall be replaced with Substitute Equipment of the same model and 

version as such Replacement Equipment, or (iv) the Replacement Equipment shall not be 

returned to the Lessor and the Lessor shall instead receive as part of the Lessor’s damages claim, 

if any, a pre-petition claim for the value of an engine of the same model and version returned in 

compliance with the return conditions set forth in the Lease.  In the case of (iii) and (iv) above, 

the Debtors may remove the Replacement Equipment from the Affected Equipment. 

c.  If the transfer documentation contemplated herein was not 

formalized at the time of the removal of the Original Equipment, the relevant Lessor shall 

simultaneously deliver, or cause to be delivered, to the Debtors a bill of sale for the Original 

Equipment, transferring such Original Equipment to the Debtors (or to a third party designated 

by the Debtors) free and clear of all liens, claims and encumbrances (except for liens permitted 

under the Lease or the Lessor’s financings.   
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d. If the Replacement Equipment and the Original Equipment are 

beneficially owned by the relevant Lessor or by the same beneficial owner and leased to the 

Debtors under separate leases, then it shall be sufficient for the Debtors to surrender such 

Replacement Equipment to the Lessor in lieu of the Original Equipment.  The Replacement 

Equipment shall thereafter be released from the relevant Lease and any liens in favor of the 

indenture trustee or other secured party with respect to such replacement lease or mortgage, and 

the Original Equipment shall be subject to such lease or mortgage and any such liens. 

e. In lieu of providing Replacement Equipment pursuant to these 

Procedures, the Debtors may, in their sole discretion, make the Original Equipment available to 

an affected Lessor at the location where it is situated, whether or not the Original Equipment is at 

the same location as the Affected Equipment, or make Substitute Equipment available to the 

affected Lessor at the location where the Affected Equipment is situated.  In these circumstances, 

the Debtors may remove the Replacement Equipment from the Affected Equipment. 

32. If a lessor of Original Equipment or Replacement Equipment does not 

deliver title documents or if a secured party with a lien on Original Equipment or Replacement 

Equipment does not deliver documents necessary to release its liens, each as required in these 

procedures, the Debtors shall be entitled to move for an Order to Show Cause to compel such 

lessor to transfer title to such equipment or to compel such secured party to release its liens.  In 

such an instance, such lessor or such secured party, as the case may be, shall also be liable to the 

Debtors and the affected Lessor for any damages arising out of or in connection with such 

lessor’s or such secured party’s delay, including legal and other fees.  The Debtors and the 

affected Lessor shall also be entitled to continue to use such equipment until title is transferred or 

the liens are released as set forth herein. 
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33. The Debtors also ask this Court to enter an Order providing that if the 

Lessor affected by the rejection of a Lease does not retrieve or otherwise take control of the 

relevant Excess Equipment from the locations provided on Schedule 1 within 15 days after the 

Effective Date, such Lessor shall be responsible to the Debtors for the subsequent costs of, and 

all risks attendant to, storing such equipment and for other attendant costs as determined by the 

Debtors, including costs of insuring the Excess Equipment.  If the Lessor does not remove the 

Excess Equipment or otherwise contract with the Debtors or a third party for storage of the 

Excess Equipment, the Debtors may file a motion to compel removal of the Excess Equipment 

and/or payment to the Debtors of storage and other attendant costs including without limitation 

all legal fees. The Excess Equipment will be made available to the Lessor “as is, where is” and 

the Debtors specifically make neither representations nor warranties regarding the Excess 

Equipment.   

34. To preserve the value of the Excess Equipment before the appropriate 

Lessor takes possession, the Debtors will maintain their current insurance coverage and continue 

the existing storage maintenance program, if applicable, until the earlier of: (i) the fifteenth (15th) 

day after the later of the date of entry of the Order and the relevant Effective Date; or (ii) the date 

on which the appropriate Lessor takes possession of the Excess Equipment.  Thereafter, 

however, the Debtors shall cease insuring and maintaining the Excess Equipment. 

D. Debtors’ Cooperation In Making Related Aviation Authority Filings 
 

35. Upon written request from an affected Lessor, the Debtors agree to 

cooperate reasonably with such Lessor with respect to the execution of, or provision of, 

information required for a lease termination document to be filed with the aviation authority in 

the applicable jurisdiction in connection with such Excess Equipment.  In addition, the Debtors 
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ask this Court to enter an order providing that once the affected Lessor retrieves or takes control 

of such Excess Equipment, such Lessor or the authorized party under an Irrevocable De-

Registration and Export Request Authorization (“IDERA”) or a power of attorney provided by 

the Debtors, if any, shall be permitted to request the cancellation, or transfer to a party 

designated by such Lessor, of such helicopter’s registration on such aviation authority’s register.  

However, the affected Lessor shall be solely responsible for all costs associated with such 

documentation and the filing thereof with the relevant aviation authority or registry. 

E. Debtors’ Further Actions to Implement Approved Rejections 
 

36. The Debtors submit that the proposed actions and Procedures are 

reasonable, in the best interests of the estates, and should be approved by this Court.  

Accordingly, the Debtors seek authorization to execute and deliver all instruments and 

documents and take any additional actions as are necessary or appropriate to implement and 

effectuate the procedures. 

Rejection of the Leases and the Subleases Is in the Best Interests of the Debtors 
 and Their Estates and Creditors, Is Supported By the Debtors’ Business Judgment,  

and Should Be Approved By the Court 
 

37. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a 

debtor in possession “subject to the court’s approval, may assume or reject any executory 

contract or unexpired lease of the debtor.” 11 U.S.C. § 365(a); see also NLRB v. Bildisco & 

Bildisco, 465 U.S. 513, 521 (1984); In re Lavigne, 114 F.3d 379, 386 (2d Cir. 1997).  “[T]he 

purpose behind allowing the assumption or rejection of executory contracts is to permit the 

trustee or debtor-in-possession to use valuable property of the estate and to ‘renounce title to and 

abandon burdensome property.’” Orion Pictures Corp. v. Showtime Networks, Inc. (In re Orion 

Pictures Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993); see also Matter of Murexco Petroleum, Inc., 
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15 F.3d 60, 62 (5th Cir. 1994) (noting that Section 365 “allows a trustee to relieve the 

bankruptcy estate of burdensome agreements which have not been completely performed.”) 

38. The standard applied to determine whether the rejection of an unexpired 

lease should be authorized is the “business judgment” standard.  See In re Penn Traffic Co., 524 

F.3d 373, 383 (2d Cir. 2008); In re Old Carco LLC, 406 B.R. 180, 188 (Bankr. S.D.N.Y. 2009); 

see also In re Orion Pictures Corp., 4 F.3d 1095, 1098-99 (2d Cir. 1993); In re Minges, 602 F.2d 

38, 42 (2d Cir. 1979); NLRB v. Bildisco & Bildisco, 465 U.S. 513, 513 (1984); In re Roman 

Crest Fruit, Inc., 35 B.R. 939, 949 (S.D.N.Y. 1983).  Courts defer to a debtor’s business 

judgment in rejecting an unexpired lease, and upon finding that a debtor has exercised its sound 

business judgment, approve the rejection under section 365(a) of the Bankruptcy Code. See 

Bildisco & Bildisco, 465 U.S. at 523 (recognizing the “business judgment” standard used to 

approve rejection of executory contracts); Nostas Assocs. v. Costich (In re Klein Sleep Products, 

Inc.), 78 F.3d 18, 25 (2d Cir. 1996) (recognizing the “business judgment” standard used to 

approve rejection of executory contracts); In re Minges, 602 F.2d 38, 42-43 (2d Cir. 1979) 

(holding that the “business judgment” test is appropriate for determining when an executory 

contract can be rejected); In re G Survivor Corp., 171 B.R. 755, 757 (Bankr. S.D.N.Y. 1994) 

(approving rejection of license by debtor because such rejection satisfied the “business 

judgment” test); In re Child World, Inc., 142 B.R. 87, 89 (Bankr. S.D.N.Y. 1992) (stating that a 

debtor may assume or reject an unexpired lease under § 365(a) in the exercise of its “business 

judgment”); In re Pilgrim’s Pride Corp., 403 B.R. 413, 426 (Bankr. N.D. Tex. 2009) (holding 

that, absent public policy necessitating a more stringent standard, business judgment standard 

applies to a rejection decision under § 365(a)); Richmond Leasing Co. v. Capital Bank, N.A., 762 
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F.2d 1303, 1307 (5th Cir. 1985) (applying business judgment standard to the determination of 

whether a rejection decision was proper under § 365). 

39. The “business judgment” standard is not a strict standard; it requires only 

a showing that either assumption or rejection of the executory contract or unexpired lease will 

benefit the debtor’s estate.  See In re Helm, 335 B.R. 528, 538 (Bankr. S.D.N.Y. 1996) (“To 

meet the business judgment test, the debtor in possession must ‘establish that rejection will 

benefit the estate.’”) (citation omitted); In re Balco Equities, Inc., 323 B.R. 85, 99 (Bankr. 

S.D.N.Y 2005) (“In determining whether the debtor has employed reasonable business 

discretion, the court for the most part must only determine that the rejection will likely benefit 

the estate.”) (quoting G Survivor, 171 B.R. at 757).  Further, under the business judgment 

standard, “[a] debtor’s decision to reject an executory contract must be summary affirmed unless 

it is the product of ‘bad faith, or whim or caprice’” In re Trans World Airlines, Inc., 261 B.R. 

103, 121 (Bankr. D. Del. 2001). 

40. As part of their ongoing efforts to reduce costs and maximize fleet 

flexibility, the Debtors have identified Excess Equipment that no longer fits into the Debtors’ 

business plan and, accordingly, will no longer be utilized by the Debtors and have no utility or 

value to the Debtors.  The Debtors entered into the Leases and related agreements in a different 

economic climate than the one facing the Debtors’ industry today.  Today, with the ongoing 

downturn in the Debtors’ industry, these same helicopters are no longer necessary to the 

Debtors’ operations.  As of the date hereof, the Debtors have taken or will take all of the Excess 

Equipment out of service.  Consequently, the unused equipment is, or will be, languishing in 

expensive storage space without generating any value for the Debtors’ estates and the Excess 

Equipment is nothing more than a cash drain on the Debtors’ businesses.  Thus, the Excess 
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Equipment is burdensome to the Debtors and is no longer beneficial to the Debtors or their 

estates.  If the rejection of the Leases is approved, the Debtors will maintain sufficient 

helicopters to operate their businesses and meet their customers’ needs.   

41. With respect to the Subleased Equipment, in almost all cases upon 

termination of each related Lease, the Debtors and the parties operating the helicopters are 

required to terminate the applicable Subleases and return such helicopters to the Lessors.  As the 

Debtors’ structural cost-cutting measures contemplate the return of the Excess Equipment 

subject to the subleases, it is not economical for the Debtors to continue to lease the Subleased 

Equipment from the applicable Lessors on terms that are burdensome to the Debtors and in turn 

sublease such equipment to the Sublessees on terms that are not overall beneficial to the Debtors 

or their estates, therefore the Subleases are burdensome to the Debtors and are no longer 

beneficial to the Debtors or their estates. 

Nunc Pro Tunc Relief is Appropriate 

42. Bankruptcy courts are empowered to grant retroactive rejection of a 

contract or lease under Section 105(a) and 365(a) of the Bankruptcy Code.  See Thinking Machs. 

Corp. v. Mellon Fin. Servs. Corp. (In re Thinking Machines Corp.), 67 F.3d 1021, 1028-29 (1st 

Cir. 1995) (indicating “rejection under section 365(a) does not take effect until judicial approval 

is secured, but the approving court has the equitable power, in suitable cases, to order a rejection 

to operate retroactively” to the motion filing date); see also Pacific Shore Dev., LLC v. At Home 

Corp (In re At Home Corp.), 392 F.3d 1064, 1067 (9th Cir. 2004) (same); In re Chi-Chi’s, Inc. 

305 B.R. 396, 399 (Bankr. D. Del. 2004) (“[T]he court’s power to grant retroactive relief is 

derived from the bankruptcy court’s equitable powers to long as it promises to be the purposes of 

§365(a)). 
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43. The Debtors submit that the rejection of the Leases should be effective as 

of the relevant Effective Date.  The Debtors are not using the Excess Equipment and such 

equipment will be available for the relevant Lessor to retrieve on such date.  This relief will 

expedite the Debtors’ relief from burdensome obligations and provide the Lessors with the 

information necessary for them to retrieve the equipment.  See, e.g., BP Energy Co. v. Bethlehem 

Steel Corp., 2002 WL 31548723, at * 3  (S.D.N.Y., Nov. 15, 2002) (finding that retroactive 

rejection is valid when the balance of equities favor such treatment); In re Jamesway Corp., 179 

B.R. 33, 38 (S.D.N.Y. 1995) (finding that a court may approve retroactive rejection); see also In 

re At Home Corp., 392 F.3d 1064, 1071 (9th Cir. 2004) (same); In re Thinking Mach. Corp. v. 

Mellon Fin. Servs., 67 F.3d 1021, 1028 (1st Cir. 1995) (approving retroactive orders of rejection 

where the balance of the equities favors such relief). 

44. The equities of these cases favor rejection of the Leases and Subleases 

nunc pro tunc to the Petition Date.  Rejection nunc pro tunc will permit the Debtors to reduce the 

burdensome costs and avoid additional, unnecessary claims that may be incurred under the 

Leases and Subleases that are not necessary to the Debtors’ operations going forward.  

Furthermore, the counterparties will not be unduly prejudiced if the Leases and Subleases are 

rejected nunc pro tunc to the Petition Date as the Debtors have already ceased using the Excess 

Equipment and the Lessors may immediately retrieve and take possession of the Excess 

Equipment.  Therefore, rejection of the Excess Equipment, Leases, Subleases and related 

agreements nunc pro tunc to the Petition Date is in the best interests of the Debtors’ estates and 

creditors and constitutes a proper exercise of the Debtors’ sound business judgment.  

Reservation of Rights 

45. Nothing contained herein is intended or shall be construed as (i) an 

admission as to the validity of any claim against the Debtors, (ii) a waiver of the Debtors’ or any 
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party in interest’s rights to dispute the amount of, basis for or validity of any claim of any parties 

in interest to the Excess Equipment, Subleased Equipment, or Leases or Subleases under 

applicable nonbankruptcy law or (iii) a waiver of any claims or causes of action which may exist 

against any parties in interest to the Excess Equipment, Subleased Equipment, or Leases or 

Subleases.  The Debtors are in the process of reviewing these matters and reserve all of their 

rights under the Bankruptcy Code.  

Notice 

46. No trustee, examiner or creditors’ committee has been appointed in these 

chapter 11 cases.  Notice of this Motion shall be given to:  (i) the Office of the United States 

Trustee for the Northern District of Texas; (ii) the holders of the thirty (30) largest unsecured 

claims against the Debtors (on a consolidated basis); (iii) Akin Gump Strauss Hauer & Feld LLP, 

One Bryant Park, Bank of America Tower, New York, NY 10036 (Attn: Michael S. Stamer, 

Esq.), counsel to an informal group of certain unaffiliated holders of the 9.250% Senior Secured 

Notes Due 2020; (iv) Norton Rose Fulbright, 2200 Ross Avenue, Suite 3600, Dallas, TX 75201 

(Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.), counsel to certain secured 

lenders under the Revolving Credit Agreement; (v) Paul Hastings LLP, 75 East 55th Street, New 

York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. Tenzer, Esq.), counsel to certain 

secured lenders under the ABL Credit Agreement; (vi) The Bank of New York Mellon, 101 

Barclay Street, Floor 4 East, New York, NY 10286 (Attn: International Corporate Trust), in its 

capacity as indenture trustee under the 9.250% Senior Secured Notes due 2020 and under the 

9.375% Senior Notes due 2021; (vii) the Securities and Exchange Commission; (viii) the Internal 

Revenue Service; (ix) in the case of Excess Equipment, the Lessors, the beneficial owners of 

such equipment (if different and if known) and the Indenture Parties (if known), if any; and (x) in 
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the case of the Subleases, the Sublessees.  Due to the nature of the relief requested herein, the 

Debtors respectfully submit that no further notice of this Motion is required. 

47. No previous request for the relief sought herein has been made to this or 

any other Court. 

 

 

[The remainder of this page is intentionally blank]
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 WHEREFORE, the Debtors respectfully request that the Court enter an order (a) 

authorizing the Debtors to reject the Leases and the Subleases and (b) granting such other and 

further relief as this Court may deem just and proper. 

 

Dated: New York, New York  
 May 5, 2016  
   

By: /s/ Jasmine Ball           /s/ Stephen A. Youngman 
 DEBEVOISE & PLIMPTON LLP 

Jasmine Ball (pro hac vice pending 
Richard F. Hahn (pro hac vice pending) 
919 Third Avenue 
New York, New York  10022 
Telephone: (212) 909-6000 
Facsimile:  (212) 909-6836 
Email:        jball@debevoise.com 
Email:         rfhahn@debevoise.com 
 
Proposed Special Aircraft Attorneys for 
Debtors and Debtors in Possession 

 WEIL, GOTSHAL & MANGES LLP 
Stephen A. Youngman (22226600) 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile:  (214) 746-7777 
Email:         stephen.youngman@weil.com 
 
-and- 
 
Gary T. Holtzer (pro hac vice pending)  
Kelly DiBlasi (pro hac vice pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Email:  gary.holtzer@weil.com 
Email:              kelly.diblasi@weil.com 
 
Proposed Attorneys for Debtors and 
Debtors in Possession 
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EXHIBIT A 

Debtors 

Debtor 

Last Four Digits 
of  

Federal Tax I.D. 
No. 

 

Debtor 

Last Four Digits 
of  

Federal Tax I.D. 
No. 

CHC Group Ltd. 7405  CHC Hoofddorp B.V. 2413 

6922767 Holding SARL 8004  CHC Leasing (Ireland) Limited 8230 

Capital Aviation Services B.V. 2415  CHC Netherlands B.V. 2409 

CHC Cayman ABL Borrower Ltd. 5051  CHC Norway Acquisition Co AS  6777 

CHC Cayman ABL Holdings Ltd. 4835  Heli-One (Netherlands) B.V. 2414 

CHC Cayman Investments I Ltd. 8558  Heli-One (Norway) AS  2437 

CHC Den Helder B.V. 2455  Heli-One (U.S.) Inc. 9617 

CHC Global Operations (2008) ULC 7214  Heli-One (UK) Limited 2451 

CHC Global Operations Canada 
(2008) ULC 

6979  Heli-One Canada ULC 8735 

CHC Global Operations International 
ULC 

8751  Heli-One Holdings (UK) Limited 6780 

CHC Helicopter (1) S.à r.l. 8914  Heli-One Leasing (Norway) AS 2441 

CHC Helicopter (2) S.à r.l. 9088  Heli-One Leasing ULC N/A 

CHC Helicopter (3) S.à r.l. 9297  Heli-One USA Inc. 3691 

CHC Helicopter (4) S.à r.l. 9655  Heliworld Leasing Limited 2464 

CHC Helicopter (5) S.à r.l. 9897  Integra Leasing AS 2439 

CHC Helicopter Australia Pty Ltd 2402  Lloyd Bass Strait Helicopters Pty. Ltd. 2398 

CHC Helicopter Holding S.à r.l. 0907  Lloyd Helicopter Services Limited 6781 

CHC Helicopter S.A. 6821  Lloyd Helicopter Services Pty. Ltd. 2394 

CHC Helicopters (Barbados) Limited 7985 
 Lloyd Helicopters International Pty. 

Ltd. 
2400 

CHC Helicopters (Barbados) SRL N/A  Lloyd Helicopters Pty. Ltd. 2393 

CHC Holding (UK) Limited 2198  Management Aviation Limited 2135 

CHC Holding NL B.V. 6801    
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Alphabetical Index of Parties Listed in Schedules 1 and 2 

  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Notice Parties: Schedule 2  Row(s) 
Atlantic Aviation Ltd.  37, 47 
BHS - Brazilian Helicopter Services Taxi Aereo SA 18, 20, 26, 51, 53, 61 
CHC Helicopters (Mauritius) Limited 30, 31, 32, 33, 34, 35 
CHC Helicopters Netherlands BV 28 
CHC Helikopter Service AS 1, 6, 12, 14 
CHC Scotia Limited 3, 5, 7, 8, 10, 11, 13, 15, 16, 27, 48, 49 

Notice Parties: Schedule 1 Row(s) 
Bank of Utah 38, 39, 41, 43 
BNP Paribas SA 16-18, 30, 32-35 
Element Capital Corp. 9-13 
Export Development Canada 3-7 
GE Capital Equipment Finance Ltd. 14 
HFSI Limited 15 
HSBC France 30, 32-35 
Leonardo Helicopter (4) LLC 16 
Leonardo Helicopter (5) LLC 17 
Leonardo Helicopter (7) LLC 18 
Libra Group Services 15 
Lobo Leasing SPV A Limited 19, 20 
Lombard North Central Plc 1-7 
Macquarie Rotorcraft Leasing (Ireland) Ltd 21 
Milestone Aviation Holding Group No. 1 Limited 8, 23 
Milestone Aviation Holding Group No. 20 Limited 24 
Milestone Aviation Holding Group No. 25 Limited 22, 25-26 
Milestone Aviation Holding Group No. 8 Limited 27-29 
Parilease S.A.S. 30-35 
Royal Bank of Scotland Plc 1-7 
Societe Generale 30, 34, 35 
Sparebank 1 SR-Finans AS 36 
Waypoint Asset Co 3 Limited 37-41 
Waypoint Asset Co 6 Limited 42 
Waypoint Asset Co 8 Limited 43 
Waypoint Asset Company No. 2 (Ireland) Limited 44 
Wells Fargo Bank Northwest, N.A. 21 
Wells Fargo Bank Northwest, National Association 40, 44 
Wilmington Trust SP Services (Dublin) Limited) 8, 22-29 
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Schedule 1 

EXCESS EQUIPMENT1 

Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

1 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor:  
Lombard North Central Plc 
 
Lombard House, The Waterfront, Elstree 
Road, Elstree, Hertfordshire, WD6 3BS  
United Kingdom 
 
Head of Helicopter Finance, Lombard 
Specialist Finance 
280 Bishopsgate 
London EC2M 4RB 
United Kingdom 
Fax: +1 202 565 3558 
 
Borrower: 
The Royal Bank of Scotland Plc 
Head of Finance 
The Quadrangle, The Promenade, Cheltenham 
GL50 1PX, United Kingdom 
Fax: 01242 233519 
 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC225 
 
Serial Number: 
2707 

Manufacturer: Turbomeca 
 
Model: Makila 2A1 
 
Serial Numbers: 
13172 
13201 

North Denes Airfield, Caister 
Road, Great Yarmouth, NR30 
5TF United Kingdom 

Petition Date 

                                                 
1 For each helicopter and lease that is being rejected, each other related transaction document to which a Debtor is a party that is integral to such leasing 

transaction (including, without limitation, any lessee or sublessee consent in connection with any lease) also will be deemed part of this Schedule 1 and shall be rejected 
with respect to such helicopter if the related helicopter lease is rejected.  References to any agreement to be rejected are to the applicable agreement and other operative 
documents, as may have been amended, modified or supplemented from time to time and as is in effect as of the date hereof.  As a matter of administrative convenience, 
in some cases the Debtors have listed the original parties to the documents without taking into account any succession of trustees or any other transfers from one party to 
another.  The fact that the current parties to a particular agreement may not have been named in this Schedule is not intended to change the treatment of the documents.  
The current parties to the agreements are being noticed pursuant to this Notice.  In addition, out of an abundance of caution, the Debtors have listed certain leases or 
contracts on this Schedule 1 that have already terminated or expired in accordance with the terms of such leases or contracts. 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

2 Heli-One 
Leasing 

ULC 

Lessor:  
Lombard North Central Plc 
 
Lombard House, The Waterfront, Elstree 
Road, Elstree, Hertfordshire, WD6 3BS 
United Kingdom 
 
Head of Helicopter Finance, Lombard 
Specialist Finance280 Bishopsgate London 
EC2M 4RB United Kingdom 
Fax: +1 202 565 3558 
 
Lender: 
The Royal Bank of Scotland PlcAddress: 
Head of FinanceThe Quadrangle, The 
Promenade, Cheltenham GL50 1PX, United 
KingdomFax: 01242 233519 
 

Manufacturer: Sikorsky 
 
Model: S76C++ 
 
Serial Number:760711 

Manufacturer: Turbomeca 
 
Model: Arriel 2S2 
 
Serial Numbers: 
42158 
42161 

Heritage Hangar - 7630 
Montreal Street, Delta, V4K 
0A7 Canada 

Petition Date 

3 Heliworld 
Leasing 
Limited 

Lessor:  
Lombard North Central Plc 
 
Lombard House, The Waterfront, Elstree 
Road, Elstree, Hertfordshire, WD6 3BS 
United Kingdom 
 
Head of Helicopter Finance, Lombard 
Specialist Finance 
280 Bishopsgate London EC2M 4RB United 
Kingdom  
Fax: +1 202 565 3558 
 
Lender: 
Export Development Canada 
Loan Portfolio Manager Asset Management 
Transportation 
151 O'Connor Street Ottawa, Ontario K1A 
1K3 Canada 
Fax: 613 598 3186 
 
Borrower: 
The Royal Bank of Scotland Plc 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L 
 
Serial Number: 2053 

Manufacturer: Turbomeca 
 
Model: Makila 1A 
 
Serial Numbers: 
437 
454 

CHC Helikopter Service 
Flyplassvegen 250, 4055 
Stavanger Lufthavn, Norway 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Head of Finance 
The Quadrangle, The Promenade, Cheltenham 
GL50 1PX, United Kingdom 
Fax: 01242 233519 

4 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor:  
Lombard North Central Plc 
 
Lombard House, The Waterfront, Elstree 
Road, Elstree, Hertfordshire, WD6 3BS 
United Kingdom 
 
Head of Helicopter Finance, Lombard 
Specialist Finance 
280 Bishopsgate London EC2M 4RB United 
Kingdom  
Fax: +1 202 565 3558 
 
Lender: 
Export Development Canada 
Loan Portfolio Manager Asset Management 
Transportation 
151 O'Connor Street Ottawa, Ontario K1A 
1K3 Canada 
Fax: 613 598 3186 
 
Borrower: 
The Royal Bank of Scotland Plc 
Head of Finance 
The Quadrangle, The Promenade, Cheltenham 
GL50 1PX, United Kingdom 
Fax: 01242 233519 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2395 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3103 
1162 

Heli-One Poland Sp. z o.o. 
Jasionka 94736-002 Jasionka, 
Poland  

Petition Date 

5 Heli-One 
Leasing ULC 

Lessor:  
Lombard North Central Plc 
 
Lombard House, The Waterfront, Elstree 
Road, Elstree, Hertfordshire, WD6 3BS 
United Kingdom 
 
Head of Helicopter Finance, Lombard 
Specialist Finance 
280 Bishopsgate London EC2M 4RB United 

Manufacturer: Sikorsky 
 
Model: S76C++ 
 
Serial Number:760687 

Manufacturer: Turbomeca 
 
Model: Arriel 2S2 
 
Serial Numbers: 
42169 
42048 

H1 Hangar - 4300 - 80th 
Street, Delta, V4K 3N3 
Canada  

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Kingdom  
Fax: +1 202 565 3558 
 
Lender: 
Export Development Canada 
Loan Portfolio Manager Asset Management 
Transportation 
151 O'Connor Street Ottawa, Ontario K1A 
1K3 Canada 
Fax: 613 598 3186 
 
Borrower: 
The Royal Bank of Scotland Plc 
Head of Finance 
The Quadrangle, The Promenade, Cheltenham 
GL50 1PX, United Kingdom 
Fax: 01242 233519 

6 Heli-One 
Leasing ULC 

Lessor:  
Lombard North Central Plc 
 
Lombard House, The Waterfront, Elstree 
Road, Elstree, Hertfordshire, WD6 3BS 
United Kingdom 
 
Head of Helicopter Finance, Lombard 
Specialist Finance 
280 Bishopsgate London EC2M 4RB United 
Kingdom  
Fax: +1 202 565 3558 
 
Lender: 
Export Development Canada 
Loan Portfolio Manager Asset Management 
Transportation 
151 O'Connor Street Ottawa, Ontario K1A 
1K3 Canada 
Fax: 613 598 3186 
 
Borrower: 
The Royal Bank of Scotland Plc 
Head of Finance 

Manufacturer: Sikorsky 
 
Model: S76C++ 
 
Serial Number:760743 

Manufacturer: Turbomeca 
 
Model: Arriel 2S2 
 
Serial Numbers: 
42083 
21041 

Hangar 3 - Unit 3, 4340 King 
Street, Delta, V4K 0A5 
Canada 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

The Quadrangle, The Promenade, Cheltenham 
GL50 1PX, United Kingdom 
Fax: 01242 233519 

7 Heli-One 
Leasing ULC 

Lessor:  
Lombard North Central Plc 
 
Lombard House, The Waterfront, Elstree 
Road, Elstree, Hertfordshire, WD6 3BS 
United Kingdom 
 
Head of Helicopter Finance, Lombard 
Specialist Finance 
280 Bishopsgate London EC2M 4RB United 
Kingdom  
Fax: +1 202 565 3558 
 
Lender: 
Export Development Canada 
Loan Portfolio Manager Asset Management 
Transportation 
151 O'Connor Street Ottawa, Ontario K1A 
1K3 Canada 
Fax: 613 598 3186 
 
Borrower: 
The Royal Bank of Scotland Plc 
Head of Finance 
The Quadrangle, The Promenade, Cheltenham 
GL50 1PX, United Kingdom 
Fax: 01242 233519 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2567 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
409 
217 

Heli-One Poland  
Sp. z o.o. Jasionka 94736-002 
Jasionka, Poland  

Petition Date 

8 Heliworld 
Leasing 
Limited 

Lessor:  
Milestone Aviation Holding Group No. 1 
Limited 
 
Address: 
William Kelly 
Minerva House, 2nd Floor, Simmonscourt 
Road, Ballsbridge, Dublin 4 Ireland 
 
Copy: 
William Kelly Classon House, Dundrum 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number:2592 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3104 
3008 

Heli-One Poland  
Sp. z o.o.Jasionka 94736-002 
Jasionka, Poland  

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Business Park, Dundrum Road , Dublin 14 
Ireland  
Fax: 353 1 477 3385 
 
Trustee: 
Wilmington Trust SP Services (Dublin) 
Limited 
 
Address:  
Managing Director  
Fourth Floor, 3 George's Dock, IFSC 
Dublin 1, Ireland 
Fax: + 353 1 477 3385 

9 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Element Capital Corp. 
 
Address: 
Michael Beland, Chief Financial Officer; 
Chris Marshall, Corporate Secretary 
161 Bay Street, Suite 4600, PO Box 621, 
Toronto, Ontario, M5J 2S1 Canada 
Fax: +1  888 77 28129 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2467 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3163 
3151 

Heli-One Poland Sp. z o.o. 
Jasionka 947 
36-002 Jasionka,  
Poland  

Petition Date 

10 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Element Capital Corp. 
 
Address: 
Michael Beland, Chief Financial Officer; 
Chris Marshall, Corporate Secretary 
161 Bay Street, Suite 4600, PO Box 621, 
Toronto, Ontario, M5J 2S1 Canada 
Fax: +1  888 77 28129 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2474 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3179 
3162 

Hangar 6 - Unit 6, 4340 King 
Street, Delta, V4K 0A5 
Canada 

Petition Date 

11 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Element Capital Corp. 
 
Address: 
Michael Beland, Chief Financial Officer; 
Chris Marshall, Corporate Secretary 
161 Bay Street, Suite 4600, PO Box 621, 
Toronto, Ontario, M5J 2S1 Canada 
Fax: +1  888 77 28129 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2477 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3161 
3166 

Heli-One Poland  
Sp. z o.o.Jasionka 94736-002 
Jasionka, Poland  

Petition Date 

12 CHC Lessor: Manufacturer: Sikorsky Manufacturer: Turbomeca Avenida Antonio Carlos Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Helicopters 
(Barbados) 

SRL 

Element Capital Corp. 
 
Address: 
Michael Beland, Chief Financial Officer; 
Chris Marshall, Corporate Secretary 
161 Bay Street, Suite 4600, PO Box 621, 
Toronto, Ontario, M5J 2S1 Canada 
Fax: +1  888 77 28129 

 
Model: S76C+ 
 
Serial Number: 
760568 

Model: Arriel 2S1 
 
Serial Numbers: 
20602TEC 
20759TEC 

Junqueira de Moraes – N° 979 
– Bairro Aeroporto – Imburo – 
Macae – RJ – Brazil CEP 
27970000  

13 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Element Capital Corp. 
 
Address: 
Michael Beland, Chief Financial Officer; 
Chris Marshall, Corporate Secretary 
161 Bay Street, Suite 4600, PO Box 621, 
Toronto, Ontario, M5J 2S1 Canada 
Fax: +1  888 77 28129 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2504 

Manufacturer: Turbomeca 
Model: Makila 1A2 
 
Serial Numbers: 
3007 
3168 

Hangar 6 - Unit 6, 4340 King 
Street, Delta, V4K 0A5 
Canada  

Petition Date 

14 CHC 
Helicopters 
(Barbados) 

Limited 

Lessor: 
GE Capital Equipment Finance Ltd. 
 
Address: 
The Ark, 201 Talgarth Road,   
London, W6 8BJ United Kingdom 
Fax: +44 844 8920 845 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 
2613 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3021 
3016 

CHC Helikopter Service 
Flyplassvegen 250,  
4055 Stavanger Lufthavn, 
Norway 

Petition Date 

15 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor:  
Sandycove Aviation Limited 
 
41 Forbes Quay 
Sir John Rogerson's Quay 
Dublin 2 Ireland 
Fax: +44 20 7245 0681 
 
Copy:Libra Group Services13-14 Hobart 
Place, London SW1W 0HH  
Fax: +44 20 7245 0681 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC225 
 
Serial Number: 2902 

Manufacturer: Turbomeca 
 
Model: Makila 2A1 
 
Serial Numbers: 
13061 
13187 

CHC Scotia Ltd, North 
Hangar, Hutton Road, 
Aberdeen Airport, Dyce, AB21 
0LT Canada 

Petition Date 

16 CHC 
Helicopters 
(Barbados) 

Limited 

Lessor: 
Leonardo Helicopter (4) LLC 
 
Address: 
Corporate Trust Administration 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 

Manufacturer:  
Pratt & Whitney Canada 
 
Model: PT6C-67C 
 

Fireblade Aviation, Denel 
Precinct, Astro Park, Atlas 
Road, Bonero Park, 
Johannesburg, South Africa 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

1100 North Market St., Wilmington DE 
19890-1605 USA 
Fax: (302) 636-4140 
 
Agent: 
BNP Paribas SA 
Axel Rorhlich; Herve va der Elst 
21 place du Marche Saint-Honore, Paris, 
France 75002 
Fax: +33 1 4298 1203 
 
Copy: 
BNP Paribas SA 
Commercial Support & Loan Implementation 
21 place du Marche Saint-Honore, Paris, 
France 75002 
Fax: '+33 1 4298 1203 

Serial Number: 
31414 

Serial Numbers: 
PCE-KB1029 
PCE-KB0903 

17 CHC 
Helicopters 
(Barbados) 

Limited 

Lessor:  
Leonardo Helicopter (5) LLC 
 
Address: 
Corporate Trust Administration 
1100 North Market St., Wilmington DE 
19890-1605 USA 
Fax: (302) 636-4140 
 
Agent: BNP Paribas SA 
Axel Rorhlich; Herve va der Elst 
21 place du Marche Saint-Honore, Paris, 
France 75002 
Fax: +33 1 4298 1203 
 
Copy: 
BNP Paribas SA 
Commercial Support & Loan Implementation 
21 place du Marche Saint-Honore, Paris, 
France 75002 
Fax: +33 1 4298 1203 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 
Serial Number:31418 

Manufacturer: Pratt & 
Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB1046 
PCE-KB1080 

Fireblade Aviation, Denel 
Precinct, Astro Park, Atlas 
Road, Bonero Park, 
Johannesburg, South Africa 

Petition Date 

18 CHC 
Helicopters 
(Barbados) 

Lessor: 
Leonardo Helicopter (7) LLC 
 

Manufacturer:  
AugustaWestland 
 

Manufacturer:  
Pratt & Whitney Canada 
 

Snake Island Integrated Free 
Zone, Snake Island, Apapa, 
Lagos, Nigeria 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Limited Address: 
Corporate Trust Administration  
1100 North Market St., Wilmington DE 
19890-1605 USA 
Fax: (302) 636-4140 
 
Agent: 
BNP Paribas SA 
Axel Rorhlich; Herve va der Elst 
21 place du Marche Saint-Honore, Paris, 
France 75002 
Fax: +33 1 4298 1203 
 
Copy: BNP Paribas SA Commercial Support 
& Loan Implementation 
21 place du Marche Saint-Honore, Paris, 
France 75002 
Fax: +33 1 4298 1203 

Model: AW139 
 
Serial Number:31458 

Model: PT6C-67C 
 
Serial Numbers:PCE-
KB1195PCE-KB1218 

19 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Lobo Leasing SPV A Limited 
 
Address: 
The Arch, Blackrock Business Park, Carysfort 
Avenue, Blackrock, Co. Dublin Ireland 

Manufacturer:  
AugustaWestland 
 
Model: AW139 
 
Serial Number: 
31540 

Manufacturer:  
Pratt & Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB1271 
PCE-KB1323 

Helicopter and Engine 
Location: 
Snake Island Integrated Free 
Zone, Snake Island, Apapa, 
Lagos, Nigeria 

Petition Date 

20 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Lobo Leasing SPV A Limited 
 
Address: 
The Arch, Blackrock Business Park, Carysfort 
Avenue, Blackrock, Co. Dublin Ireland 

Manufacturer: Sikorsky 
 
Model: S76C+ 
 
Serial Number: 
760546 

Manufacturer: Turbomeca 
Model: Arriel 2S1 
 
Serial Numbers: 
20616TEC 
20750TEC 

Helicopter and Engine 
Location: 
Estrada Velha de Arraial do 
Cabo – S/N – Aeroporto Cabo 
Frio – RJ – Brazil – CEP 
22775-000 

Petition Date 

21 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Macquarie Rotorcraft Leasing (Ireland) Ltd 
 
Address:  
C/O Macquarie Rotorcraft Leasing (Ireland) 
Limited, 1st Floor, Connaught House,  
1 Burlington Road, Dublin 4 Ireland 
 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 
Serial Number:31070 

Manufacturer: Pratt & 
Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB0219 
PCE-KB0036 

Heli-One Poland  
Sp. z o.o.Jasionka 94736-002 
Jasionka, Poland  

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Copy: 
Two Embarcadero Center, Ste. 200 
San Francisco, CA 94111 USA 
 
Trustee: 
Wells Fargo Bank Northwest, N.A 
Contract Management Group 
 
c/o Macquarie Rotorcraft Leasing (Ireland) 
Limited1st Floor, Connaught House1 
Burlington Rd.Dublin 4 Ireland 

22 CHC 
Helicopters 
(Barbados) 

Limited 

Lessor: 
Milestone Aviation Holding Group No. 25 
Limited 
 
Address: 
William Kelly Minerva House, 2nd Floor, 
Simmonscourt Road, Ballsbridge, Dublin 4 
Ireland 
Fax: 353 1 296 5159 
 
Copy: Wilmington Trust Company 
 
Corporate Trust Administration 
1100 North Market Street, Wilmington, DE 
19890 
Fax: (302) 636-4140 
 
Trustee: 
Wilmington Trust SP Services (Dublin) 
Limited 
Address: Managing DirectorFourth Floor, 3 
George's Dock, IFSC 
Dublin 1, Ireland 
Fax: + 353 1 477 3385 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC225 
 
Serial Number:2899 

Manufacturer: Turbomeca 
 
Model: Makila 2A1 
 
Serial Numbers: 
13297 
13296 

Estrada Velha de Arraial do 
Cabo -S/N –Aeroporto Cabo 
Frio – RJ – Brazil – CEP 
22775-000 

Petition Date 

23 CHC 
Leasing 
(Ireland) 
Limited 

Lessor: 
Milestone Aviation Holding Group No. 1 
Limited 
 
Address: 
William Kelly Minerva House, 2nd Floor, 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
238 

Heli-One Poland  
Sp. z o.o.Jasionka 94736-002 
Jasionka, Poland  

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Simmonscourt Road, Ballsbridge, Dublin 4 
Ireland 
Fax: 353 1 296 5159 
 
William Kelly Units 23 & 24  
Classon House, Dundrum Business Park, 
Dundrum, Dublin 14 Ireland 
Fax: 353 1 296 5159 
 
Trustee: Wilmington Trust SP Services 
(Dublin) Limited 
 
Address:  
Managing Director Fourth Floor, 3 George's 
Dock, IFSC Dublin 1, Ireland 
Fax: + 353 1 477 3385 

Serial Number: 2393 3086 

24 CHC 
Helicopters 
(Barbados) 

Limited 

Lessor: 
Milestone Aviation Holding Group No. 20 
Limited 
 
Address: 
William Kelly Minerva House, 2nd Floor, 
Simmonscourt Road, Ballsbridge, Dublin 4 
Ireland 
Fax: 353 1 296 5159 
 
William Kelly Units 23 & 24  
Classon House, Dundrum Business Park, 
Dundrum, Dublin 14 Ireland 
Fax: 353 1 296 5159 
 
Trustee: Wilmington Trust SP Services 
(Dublin) Limited 
 
Address:  
Managing Director Fourth Floor, 3 George's 
Dock, IFSC Dublin 1, Ireland 
Fax: + 353 1 477 3385 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number:2617 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3127 
3110 

Heli-One Poland Sp. z 
o.o.Jasionka 94736-002 
Jasionka, Poland  

Petition Date 

25 CHC 
Helicopters 
(Barbados) 

Lessor: 
Milestone Aviation Holding Group No. 25 
Limited 

Manufacturer: 
AugustaWestland 
 

Manufacturer: Pratt & 
Whitney Canada 
 

Agar - 4740 Agar Drive, 
Richmond, V7B 1A3 Canada 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Limited  
Address: 
William Kelly Minerva House, 2nd Floor, 
Simmonscourt Road, Ballsbridge, Dublin 4 
Ireland 
Fax: 353 1 296 5159 
 
William Kelly Units 23 & 24  
Classon House, Dundrum Business Park, 
Dundrum, Dublin 14 Ireland 
Fax: 353 1 296 5159 
 
Trustee: Wilmington Trust SP Services 
(Dublin) Limited 
 
Address:  
Managing Director Fourth Floor, 3 George's 
Dock, IFSC Dublin 1, Ireland 
Fax: + 353 1 477 3385 

Model: AW139 
 
Serial Number:31474 

Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB1047 
PCE-KB1222 

26 CHC 
Helicopters 
(Barbados) 

Limited 

Lessor: 
Milestone Aviation Holding Group No. 25 
Limited 
 
Address: 
William Kelly Minerva House, 2nd Floor, 
Simmonscourt Road, Ballsbridge, Dublin 4 
Ireland 
Fax: 353 1 296 5159 
 
William Kelly Units 23 & 24  
Classon House, Dundrum Business Park, 
Dundrum, Dublin 14 Ireland 
Fax: 353 1 296 5159 
 
Trustee: Wilmington Trust SP Services 
(Dublin) Limited 
 
Address:  
Managing Director Fourth Floor, 3 George's 
Dock, IFSC Dublin 1, Ireland 
Fax: + 353 1 477 3385 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 
Serial Number:31479 

Manufacturer: Pratt & 
Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB1194 
PCE-KB1245 

Agar - 4740 Agar Drive, 
Richmond, V7B 1A3 Canada 

Petition Date 

Case 16-31854-bjh11 Doc 20 Filed 05/05/16    Entered 05/05/16 11:14:48    Page 37 of 59Case 16-03151-bjh Doc 64-4 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 38 of 63



 
Schedule 1 – Page 13 

Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

27 CHC 
Helicopters 
(Barbados) 

Limited 

Lessor: 
Milestone Aviation Holding Group No. 8 
Limited 
 
Address: 
William Kelly 
Minerva House, 2nd Floor, Simmonscourt 
Road, Ballsbridge, Dublin 4 Ireland 
 
Trustee: 
Wilmington Trust SP Services (Dublin) 
Limited 
 
Address:  
Managing Director 
Fourth Floor, 3 George's Dock, IFSC 
Dublin 1, Ireland 
Fax: + 353 1 477 3385 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2398 

Manufacturer: Turbomeca 
Model: Makila 1A2 
 
Serial Numbers: 
3097 
3184 

Heli-One Poland Sp. z o.o. 
Jasionka 947 
36-002 Jasionka,  
Poland  

Petition Date 

28 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: Milestone Aviation Holding Group 
No. 8 Limited 
 
William Kelly 
Minerva House, 2nd Floor  
Simmonscourt Road 
Ballsbridge, Dublin 4  
Ireland 
 
Fax: 353 1 296 5159 
 
William Kelly 
Units 23 & 24 Classon House  
Dundrum Business Park 
Dundrum, Dublin 14  
IrelandFax: 353 1 296 5159  
 
Trustee: Wilmington Trust SP Services 
(Dublin) Limited 
 
Managing Director 
Fourth Floor, 3 George's Dock, IFSC 
Dublin   

Manufacturer: Sikorsky    
 
Model: S76C++ 
 
Serial Number: 760622 

Manufacturer: Turbomeca 
Model: Arriel 2S2  
 
Serial Numbers: 
21021 
42233 

Agar - 4740 Agar Drive, 
Richmond, V7B 1A3 Canada 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Ireland 
 
Fax: + 353 1 477 3385 

29 Heliworld 
Leasing 
Limited 

Lessor:Milestone Aviation Holding Group No. 
8 Limited 
 
William Kelly 
Minerva House, 2nd Floor 
Simmonscourt Road, Ballsbridge 
Dublin 4  
Ireland 
 
Fax: 353 1 296 5159 
 
William Kelly 
Units 23 & 24 Classon House 
Dundrum Business Park 
Dundrum, Dublin 14  
Ireland 
 
Fax: 353 1 296 5159 
 
Trustee: Wilmington Trust SP Services 
(Dublin) Limited 
 
Managing Director 
Fourth Floor, 3 George's Dock, IFSC 
Dublin 1 
Ireland 
 
Fax: + 353 1 477 3385 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 2601 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3096 
3178 

Heli-One Poland Sp. z o.o. 
Jasionka 94736-002  
Jasionka, Poland  

Petition Date 

30 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor:Parilease S.A.S. 
 
Noelle Courtin 
16 rue de L'Hanovre 
Paris 75002 
France 
 
Fax: +33 1 4298 1203 
 
Agent: HSBC France 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC155B1 
 
Serial Number: 6802 

Manufacturer: Turbomeca 
 
Model: Arriel 2C2 
 
Serial Numbers: 
26019 
26074 

Luchthavenweg 18 (in DHA 
hangar), 1786 PP, Den Helder, 
The Netherlands  

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

 
Vincent Nelson 
103, Avenue de Champs Elysees  
Paris 75008 
France 
 
vincent.nelson@hsbc.fr 
 
Fax: +33 1 5813 8169 
 
Mandated Lead Arranger: BNP Paribas SA 
 
Commercial Support & Loan Implementation 
37, Place du Marche Saint-Honore  
Paris 75001  
France  
Fax: +33 1 4316 8184 
 
Societe Generale 
Marie Cecile Fournier 
17 cours Valmy, 92800 Puteaux, SGCIB 
75886, Paris Cedex 18  
France 
 
marie-cecile.fournier@sgcib.com 
 
Fax: +33 1 4692 4597 

31 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: Parilease S.A.S. 
 
Noelle Courtin 
16 rue de L'Hanovre 
Paris 75002 
France 
 
Fax: +33 1 4298 1203 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 
Serial Number: 
31485 

Manufacturer:  
Pratt & Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB1220 
PCE-KB1002 

Luchthavenweg 18 (in DHA 
hangar), 1786 PP, Den Helder, 
The Netherlands  

Petition Date 

32 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: Parilease S.A.S. 
 
Noelle Courtin  
16 rue de L'Hanovre 
Paris 75002  
France 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC225 
 

Manufacturer: Turbomeca 
 
Model: Makila 2A 
 
Serial Numbers: 
1055 

Estrada Velha de Arraial do 
Cabo -  S/N° –Aeroporto 
 Cabo Frio – RJ – Brazil – CEP 
22775-000 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

 
Fax: +33 1 4298 1203 
 
Agent: HSBC France 
 
Vincent Nelson 
103, Avenue de Champs Elysees  
Paris 75008 
France  
 
vincent.nelson@hsbc.fr 
 
Fax: +33 1 5813 8169 
 
Mandated Lead Arranger: BNP Paribas SA 
Commercial Support & Loan Implementation 
37, Place du Marche Saint-Honore  
Paris 75001 France 
 
Fax: +33 1 4316 8184 

Serial Number: 2708 1162 

33 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Parilease S.A.S. 
 
Address: 
Noelle Courtin 16 rue de L'Hanovre 
Paris 75002 France 
Fax: +33 1 4298 1203 
 
Agent: 
HSBC France 
Vincent Nelson 
103, Avenue de Champs Elysees Paris 75008 
vincent.nelson@hsbc.fr 
Fax: +33 1 5813 8169 
 
Mandated Lead Arranger: 
BNP Paribas SA 
Commercial Support & Loan Implementation 
37, Place du Marche Saint-Honore Paris 
75001 France 
Fax: +33 1 4316 8184 

Manufacturer: Airbus 
Helicopters Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC225 
 
Serial Number:  
2722 

Manufacturer: Turbomeca 
Model: Makila 2A 
 
Serial Numbers: 
1051 
1107 

Estrada Velha de Arraial do 
Cabo S/N – Hangar BHS – 
CEP 22775-000 – Cabo Frio-
RJ, São Tomé, Brazil 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

34 Heliworld 
Leasing 
Limited 

Lessor: 
Parilease S.A.S. 
 
Address: 
Noelle Courtin  
16 rue de L'Hanovre Paris 75002  
France 
Fax: +33 1 4298 1203 
 
Agent: 
BNP Paribas SA 
Commercial Support & Loan Implementation 
37, Place du Marche Saint-Honore  
Paris 75001 France 
Fax: +33 1 4316 8184 
 
Mandated Lead Arranger:HSBC 
FranceVincent Nelson103, Avenue de Champs 
Elysees Paris 5008 
vincent.nelson@hsbc.fr 
Fax: +33 1 5813 8169 
 
Societe Generale 
Marie Cecile  
Fournier17 cours Valmy, 92800 Puteaux, 
SGCIB 75886, Paris Cedex 18 France 
marie-cecile.fournier@sgcib.com 
Fax: +33 1 4692 4597 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC225 
 
Serial Number: 2768 

Manufacturer: Turbomeca  
 
Model: Makila 2A1 
 
Serial numbers: 
13079 
13072 

Lot 32 Karasek Way Karratha 
Airport WA Australia 

Petition Date 

35 Heliworld 
Leasing 
Limited 

Lessor: 
Parilease S.A.S. 
 
Address: 
Noelle Courtin  
16 rue de L'Hanovre 
Paris 75002  
France 
Fax: +33 1 4298 1203 
 
Agent: 
BNP Paribas SA 
Commercial Support & Loan Implementation 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: EC225 
 
Serial Number: 2775 

Manufacturer: Turbomeca 
 
Model: Makila 2A1 
 
Serial Numbers: 
13061 
13187 

Lot 32 Karasek Way Karratha 
Airport WA Australia 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

37, Place du Marche Saint-Honore Paris 
75001 France 
Fax: +33 1 4316 8184 
 
Mandated Lead Arranger: 
HSBC France 
Vincent Nelson103, Avenue de Champs 
Elysees Paris 75008 
vincent.nelson@hsbc.fr 
Fax: +33 1 5813 8169 
 
Societe Generale 
Marie Cecile Fournier 
17 cours Valmy, 92800  
Puteaux, SGCIB 75886, Paris Cedex 18 
Francemarie-cecile.fournier@sgcib.com 
Fax: +33 1 4692 4597 

36 Heli-One 
Leasing 

(Norway) AS 

Lessor: 
Sparebank 1 SR-Finans AS 
 
Address: 
Ole Magnus Baekkelund 
Petroleumsvn 6, Postboks 114 Forus 
Stavenger 4065 
Norway 
Fax: 47 51 44 48 80 

Manufacturer: Airbus 
Helicopters (formerly 
Eurocopter) 
 
Model: AS332L2 
 
Serial Number: 
2594 

Manufacturer: Turbomeca 
 
Model: Makila 1A2 
 
Serial Numbers: 
3077 
3180 

CHC Helikopter Service 
Flyplassvegen 250,  
4055 Stavanger Lufthavn, 
Norway 

Petition Date 

37 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Waypoint Asset Co 3 Limited 
 
Address:Todd  Wolynski 
8 Riverpoint, Bishops Quay, Limerick, Ireland 
Fax: +353 61 445022 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 
Serial Number:31498 

Manufacturer: Pratt & 
Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB1283 
PCE-KB1316 

Helicopter and Engine 
Location:Hangar, 83 Gordon 
Garrett Drive, Geraldton 
Airport, Moonyoonooka, WA, 
6532 Australia 

Petition Date 

38 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Waypoint Asset Co 3 Limited 
 
Address: 
Todd Wolynski 
8 Riverpoint, Bishops Quay 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 
Serial Number: 

Manufacturer:  
Pratt & Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 

Fireblade Aviation, Denel 
Precinct, Astro Park, Atlas 
Road, Bonero Park, 
Johannesburg, South Africa 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Limerick, Ireland 
Fax: +353 61 445022 
 
Owner Trustee: 
Bank of Utah 
 
200 E. South Temple, Suite 201, Salt Lake 
City, UT84111 
Fax: +1 801 781 2775 

31141 PCE-KB0371 
PCE-KB0364 

39 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Waypoint Asset Co 3 Limited 
 
Address: 
Todd Wolynski 
8 Riverpoint, Bishops Quay 
Limerick, Ireland 
Fax: +353 61 445022 
 
Owner Trustee: 
Bank of Utah 
 
200 E. South Temple, Suite 201, Salt Lake 
City, UT84111 
Fax: +1 801 781 2775 

Manufacturer: 
AugustaWestland 
 
Model: AW139 
 
Serial Number: 
41005 

Manufacturer:  
Pratt & Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
PCE-KB0154 
PCE-KB0534 

CHC Scotia Ltd, CHC Hangar, 
Humberside Airport, Ulceby, 
Humberside, DN39 6YH 
United Kingdom 

Petition Date 

40 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Waypoint Asset Co 3 LimitedAddress: 
 
Todd Wolynski 
8 Riverpoint, Bishops Quay 
Limerick, Ireland 
Fax: +353 61 445022 
 
Trustee:  
Wells Fargo Bank Northwest, National 
Association 
 
260 North Charles Lindbergh Drive, MAC 
U1240-026, Salt Lake City, UT 84116 USA 
Fax: +1 801 246 7142 

Manufacturer: Sikorsky 
 
Model: S76C++ 
 
Serial Numbers:760651 

Manufacturer: Turbomeca 
 
Model: Arriel 2S2  
 
Serial Numbers: 
42057 
42020 

Heli-One Canada, 4300 80th 
Street, Delta, BC, Canada, 
V4K 3N3 

Petition Date 

41 CHC Lessor: Manufacturer: Manufacturer:  CHC Scotia Ltd, CHC Hangar, Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

Helicopters 
(Barbados) 

SRL 

Waypoint Asset Co 3 Limited 
 
Address: 
Todd Wolynski 
8 Riverpoint, Bishops Quay, Limerick 
Ireland 
Fax: +353 61 445022 
 
Owner Trustee: 
Bank of Utah 
 
200 E. South Temple, Suite 201, Salt Lake 
City, UT84111 
Fax: +1 801 781 2775 

AugustaWestland 
 
Model: AW139 
 
Serial Number: 
41210 

Pratt & Whitney Canada 
 
Model: PT6C-67C 
 
Serial Numbers: 
None. 

Humberside Airport, Ulceby, 
Humberside, DN39 6YH 
United Kingdom 

42 Heli-One 
Leasing ULC 

Lessor: 
Waypoint Asset Co 6 Limited 
Address:  
Todd Wolynski 
8 Riverpoint, Bishops Quay, Limerick Ireland 
Fax: +353 61  445022 

Manufacturer: Sikorsky 
 
Model: S76C++ 
 
Serial Numbers:760764 

Manufacturer: Turbomeca 
 
Model: Arriel 2S2 
 
Serial Numbers: 
42165 
42312TEC 

Heli-One Poland Sp. z 
o.o.Jasionka 94736-002 
Jasionka, Poland  

Petition Date 

43 Heli-One 
Leasing ULC 

Lessor: 
Waypoint Asset Co 8 Limited 
 
Address: 
Todd Wolynski 
8 Riverpoint, Bishops Quay 
Limerick, Ireland 
Fax: +353 61 445022 
 
Owner Trustee: 
Bank of Utah 
 
Address: 
200 E. South Temple, Suite 201, Salt Lake 
City, UT 84111 USA 
Fax: +1 801 781 2775 
 
Joshua Eyre 
200 E. South Temple, Suite 201, Salt Lake 
City, UT 84111 USA 

Manufacturer: Sikorsky 
Model: S76C++ 
 
Serial Numbers: 
760765 

Manufacturer: Turbomeca 
Model: Arriel 2S2  
 
Serial Numbers: 
42130 
42086 

Heli-One Canada, 4300 80th 
Street, Delta, BC, Canada, 
V4K 3N3 

Petition Date 
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Row  Debtor Head Lessor/Notice Parties Contact Info Helicopter Mfr., Model, 
Serial No. 

Associated Engines, Mfr. 
Model and Serial Nos. 

Location of Helicopter and 
Engines 

Effective Date 
of Rejection 

jeyre@bankofutah.com 
Fax: +353 61 445022 

44 CHC 
Helicopters 
(Barbados) 

SRL 

Lessor: 
Waypoint Asset Company No. 2 (Ireland) 
Limited 
 
Address:  
Todd Wolynski 
8 Riverpoint, Bishops Quay Limerick, Ireland 
Fax: +353 61 445022 
 
Owner Trustee: Wells Fargo Bank Northwest, 
National Association 
 
Address: 
260 North Charles Lindbergh Drive, MAC 
U1240-026  
Salt Lake City, UT 84116 USA 
Fax: +1 801 246 7142 
 
Michael Arsenault  
260 North Charles Lindbergh Drive, MAC 
U1240-026  
Salt Lake City, UT 84116 USA 
Fax: +1 801 246 7142 

Manufacturer: Sikorsky 
 
Model: S76C++ 
 
Serial Number:760734 

Manufacturer: 
TurbomecaModel: Arriel 
2S2  
Serial Numbers: 
42314TEC 
42272 

Estrada Velha de Arraial do 
Cabo - S/N –Aeroporto Cabo 
Frio – RJ – Brazil – CEP 
22775-000 

Petition Date 
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Schedule 21 
 

Row Subleased 
Equipment 

(MSN) 

Agreement Sublessor 

(Party) 

Sublessee 

(Party) 

Effective 
Date of 

Rejection 

1 2053 Sublease Heliworld Leasing 
Limited 

CHC Helikopter Service 
AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, Norway 

Petition Date 

2 2393 Sublease CHC Leasing (Ireland) 
Limited 

CHC Global Operations 
International ULC 

Petition Date 

3 2395 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 

4 2398 Sublease CHC Helicopters 
(Barbados) Limited 

CHC Global Operations 
International ULC 

Petition Date 

5 2467 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
CHC House 

Howe Moss Drive, 
Aberdeen, AB21 0GL, 

Scotland 

Petition Date 

6 2474 Sublease CHC Helicopters CHC Helikopter Service 
AS 

Petition Date 

                                                 
1 For each helicopter, lease, sublease and related agreements that are being rejected, each other 

related transaction document to which a Debtor is a party that is integral to such leasing transaction 
(including, without limitation, any lessee or sublessee consent to any transaction in connection with any 
lease) also will be deemed part of this Schedule 2 and shall be rejected with respect to such helicopter if the 
related helicopter lease is rejected.  References to any agreement to be rejected are to the applicable 
agreement and other operative documents, as may have been amended, modified or supplemented from 
time to time and as is in effect as of the date hereof.  As a matter of administrative convenience, in some 
cases the Debtors have listed the original parties to the documents without taking into account any 
succession of trustees or any other transfers from one party to another.  The fact that the current parties to a 
particular agreement may not have been named in this Schedule is not intended to change the treatment of 
the documents.  The current parties to the agreements are being noticed pursuant to this Notice.  In 
addition, out of an abundance of caution, the Debtors have listed certain leases or contracts on this 
Schedule 2 that have already terminated or expired in accordance with the terms of such leases or contracts. 
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Row Subleased 
Equipment 

(MSN) 

Agreement Sublessor 

(Party) 

Sublessee 

(Party) 

Effective 
Date of 

Rejection 

(Barbados) SRL Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, Norway 

7 2477 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
CHC House 

Howe Moss Drive, 
Aberdeen, AB21 0GL, 

Scotland 

Petition Date 

8 2504 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
CHC House 

Howe Moss Drive, 
Aberdeen, AB21 0GL, 

Scotland 

Petition Date 

9 2567 Sublease Heli-One Leasing ULC CHC Leasing (Ireland) 
Limited 

Petition Date 

10 2567 Sub-Sublease CHC Leasing (Ireland) 
Limited 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 

11 2592 Sublease Heliworld Leasing 
Limited 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 

12 2594 Sublease Heli-One Leasing 
(Norway) AS 

CHC Helikopter Service 
AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, Norway 

Petition Date 

13 2601 Sublease Heliworld Leasing 
Limited 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 
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Row Subleased 
Equipment 

(MSN) 

Agreement Sublessor 

(Party) 

Sublessee 

(Party) 

Effective 
Date of 

Rejection 

14 2613 Sublease CHC Helicopters 
(Barbados) Limited 

CHC Helikopter Service 
AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, Norway 

Petition Date 

15 2617 Sublease CHC Helicopters 
(Barbados) Limited 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 

16 2707 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
CHC House 

Howe Moss Drive, 
Aberdeen, AB21 0GL, 

Scotland 

Petition Date 

17 2708 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

Petition Date 

18 2708 Sub-Sublease Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services Taxi 

Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

Petition Date 

19 2722 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

Petition Date 

20 2722 Sub-Sublease Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services Taxi 

Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

Petition Date 

21 2768 Sublease Heliworld Leasing 
Limited 

CHC Helicopter 
Australia Pty. Ltd. 

Petition Date 

22 2768 Sub-Sublease CHC Helicopter 
Australia Pty. Ltd. 

Lloyd Helicopters Pty. 
Ltd. 

Petition Date 
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Effective 
Date of 

Rejection 

23 2775 Sublease Heliworld Leasing 
Limited 

CHC Helicopter 
Australia Pty. Ltd. 

Petition Date 

24 2775 Sub-Sublease CHC Helicopter 
Australia Pty. Ltd. 

Lloyd Helicopters Pty. 
Ltd. 

Petition Date 

25 2899 Sublease CHC Helicopters 
(Barbados) Limited 

Capital Aviation 
Services BV 

Petition Date 

26 2899 Sub-Sublease Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services Taxi 

Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

Petition Date 

27 2902 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 

28 6802 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Helicopters 
Netherlands BV 

Luchthavenweg 18, 1786 
PP, Den Helder, the 

Netherlands 

Petition Date 

29 31070 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Global Operations 
International ULC 

Petition Date 

30 31141 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Helicopters 
(Mauritius) Limited 
c/o CIM Corporate 

Services Ltd., Cascades 
Building, 33 Edith 

Cavell Street, Port Louis, 
Mauritius 

Petition Date 

31 31141 Sub-Sublease CHC Helicopters 
(Mauritius) Limited 
c/o CIM Corporate 

Services Ltd., Cascades 
Building, 33 Edith 

Cavell Street, Port Louis, 

CHC Global Operations 
Canada (2008) ULC 

Petition Date 
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(Party) 

Effective 
Date of 

Rejection 

Mauritius 

32 31414 Sublease CHC Helicopters 
(Barbados) Limited 

CHC Helicopters 
(Mauritius) Limited 

10 Frere Felix de Valois 
St., Port Louis, Mauritius 

Petition Date 

33 31414 Sub-Sublease CHC Helicopters 
(Mauritius) Limited 

10 Frere Felix de Valois 
St., Port Louis, Mauritius 

CHC Global Operations 
Canada (2008) ULC 

Petition Date 

34 31418 Sublease CHC Helicopters 
(Barbados) Limited 

CHC Helicopters 
(Mauritius) Limited 

10 Frere Felix de Valois 
St., Port Louis, Mauritius 

Petition Date 

35 31418 Sub-Sublease CHC Helicopters 
(Mauritius) Limited 

10 Frere Felix de Valois 
St., Port Louis, Mauritius 

CHC Global Operations 
Canada (2008) ULC 

Petition Date 

36 31458 Sublease CHC Helicopters 
(Barbados) Limited 

Heliworld Leasing 
Limited 

Petition Date 

37 31458 Sub-Sublease Heliworld Leasing 
Limited 

Atlantic Aviation Ltd.  
12 Oyinkan Abayomi 

Drive, Ikoi Lagos, 
Nigeria 

Petition Date 

38 31474 Sublease CHC Helicopters 
(Barbados) Limited 

CHC Global Operations 
International ULC 

Petition Date 

39 31479 Sublease CHC Helicopters 
(Barbados) Limited 

CHC Global Operations 
International ULC 

Petition Date 

40 31485 Sublease CHC Helicopters 
(Barbados) SRL 

Heliworld Leasing 
Limited 

Petition Date 

41 31485 Sub-Sublease Heliworld Leasing 
Limited 

CHC Helicopter 
Australia Pty. Ltd. 

Petition Date 

42 31485 Sub-Sub-Sublease CHC Helicopter 
Australia Pty. Ltd. 

Lloyd Helicopters Pty. 
Ltd. 

Petition Date 

43 31498 Sublease CHC Helicopters 
(Barbados) SRL 

Heliworld Leasing 
Limited 

Petition Date 
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44 31498 Sub-Sublease Heliworld Leasing 
Limited 

CHC Helicopter 
Australia Pty. Ltd. 

Petition Date 

45 31498 Sub-Sub-Sublease CHC Helicopter 
Australia Pty. Ltd. 

Lloyd Helicopters Pty. 
Ltd. 

Petition Date 

46 31540 Sublease CHC Helicopters 
(Barbados) SRL 

Heliworld Leasing 
Limited 

Petition Date 

47 31540 Sub-Sublease Heliworld Leasing 
Limited 

Atlantic Aviation Ltd.  
12 Oyinkan Abayomi 

Drive, Ikoi Lagos, 
Nigeria 

Petition Date 

48 41005 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 

49 41210 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

Petition Date 

50 760546 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

Petition Date 

51 760546 Sub-Sublease Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services Taxi 

Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

Petition Date 

52 760568 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

Petition Date 

53 760568 Sub-Sublease Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services Taxi 

Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 

Petition Date 
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Suite 202, Rio de 
Janeiro, Brazil 

54 760622 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Global Operations 
International ULC 

Petition Date 

55 760651 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Global Operations 
International ULC 

Petition Date 

56 760687 Sublease Heli-One Leasing ULC CHC Leasing (Ireland) 
Limited 

Petition Date 

57 760687 Sub-Sublease CHC Leasing (Ireland) 
Limited 

CHC Global Operations 
Canada (2008) ULC 

Petition Date 

58 760711 Sublease Heli-One Leasing ULC CHC Leasing (Ireland) 
Limited 

Petition Date 

59 760711 Sub-Sublease CHC Leasing (Ireland) 
Limited 

CHC Global Operations 
Canada (2008) ULC 

Petition Date 

60 760734 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

Petition Date 

61 760734 Sub-Sublease Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services Taxi 

Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

Petition Date 

62 760743 Sublease Heli-One Leasing ULC CHC Leasing (Ireland) 
Limited 

Petition Date 

63 760743 Sub-Sublease CHC Leasing (Ireland) 
Limited 

CHC Global Operations 
Canada (2008) ULC 

Petition Date 

64 760764 Sublease Heli-One Leasing ULC CHC Global Operations 
International ULC 

Petition Date 

65 760765 Sublease Heli-One Leasing ULC Heliworld Leasing 
Limited 

Petition Date 

66 760765 Sub-Sublease Heliworld Leasing 
Limited 

CHC Global Operations 
Canada (2008) ULC 

Petition Date 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

------------------------------------------------------- x  
 :  
In re: : Chapter 11 
 :  
CHC GROUP LTD. et al., : Case No. 16– ________ (       ) 
 :  
 :  
  Debtors. : (Joint Administration Requested) 
 :  
-------------------------------------------------------- x  
   

 
ORDER GRANTING DEBTORS’ FIRST OMNIBUS MOTION TO REJECT CERTAIN 

EQUIPMENT LEASES AND SUBLEASES PURSUANT TO SECTION 365 OF THE 
BANKRUPTCY CODE 

 
 Upon the motion dated May 5, 2016 (the “Motion”)1 of CHC Group Ltd. and its 

above-captioned debtor affiliates, as debtors and debtors in possession (collectively, the 

“Debtors”), for authorization pursuant to section 365 of the Bankruptcy Code and Bankruptcy 

Rule 6006 to reject the leases (“Leases”) for helicopters and other related equipment identified 

                                                 
1 Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the Motion. 
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on Schedule 1 to the Motion (collectively, the “Excess Equipment”) and the sublease 

agreements identified on Schedule 2 to the Motion (the “Subleases”) and relating to certain 

Excess Equipment identified on Schedule 2 to the Motion (the “Subleased Equipment”); and 

upon consideration of (i) the Declaration of Robert A. Del Genio in Support of First-Day 

Motions and Applications, dated as of the Petition Date and (ii) the Declaration of Michael B. 

Cox in Support of the Debtors First Motion to Reject Certain Equipment Leases and Subleases, 

dated as of the Petition Date; and the Court having jurisdiction to consider the Motion and the 

relief requested therein pursuant to 28 U.S.C. § 1334; and consideration of the Motion and the 

requested relief being a core proceeding the Bankruptcy Court can determine pursuant to 28 

U.S.C. § 157(b)(2); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 

1409; and due and proper notice of the Motion having been provided to (i) the Office of the 

United States Trustee for the Northern District of Texas, (ii) the holders of the thirty (30) largest 

unsecured claims against the Debtors (on a consolidated basis), (iii) Akin Gump Strauss Hauer & 

Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 10036 (Attn: Michael S. 

Stamer, Esq.), counsel to an informal group of certain unaffiliated holders of the 9.250% Senior 

Secured Notes Due 2020, (iv) Norton Rose Fulbright, 2200 Ross Avenue, Suite 3600, Dallas, TX 

75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.), counsel to certain 

secured lenders under the Revolving Credit Agreement, (v) Paul Hastings LLP, 75 East 55th 

Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. Tenzer, Esq.), 

counsel to certain secured lenders under the ABL Credit Agreement, (vi) The Bank of New York 

Mellon, 101 Barclay Street, Floor 4 East, New York, NY 10286 (Attn: International Corporate 

Trust), in its capacity as indenture trustee under the 9.250% Senior Secured Notes due 2020 and 

under the 9.375% Senior Notes due 2021, (vii) the Securities and Exchange Commission, 
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(viii) the Internal Revenue Service, (ix) in the case of Excess Equipment, the Lessors, the 

beneficial owners of such equipment (if different and if known) and the Indenture Parties (if 

known), if any, and (x) in the case of the Subleases, the Sublessees; and no other or further 

notice need be provided; and the relief requested in the Motion being in the best interests of the 

Debtors and their estates and creditors; and the Court having reviewed the Motion and having 

held a hearing before the Court with appearances of parties in interest noted in the transcript 

thereof (the “Hearing”); and the Court having considered the arguments of counsel made, and 

the evidence proffered and adduced, at the Hearing; and the Court having determined that the 

legal and factual bases set forth in the Motion and at the Hearing establish just cause for the 

relief granted herein; and upon all of the proceedings had before the Court and after due 

deliberation and sufficient cause appearing therefor, it is hereby ORDERED that: 

1. The relief requested in the Motion is hereby granted. 

2. Pursuant to section 365 of the Bankruptcy Code and Bankruptcy Rule 

6006, (a) the rejection of each of the Leases of Excess Equipment listed on Schedule 1 to the 

Motion is authorized and approved as of the relevant Effective Date (as set forth next to each 

item of Excess Equipment on Schedule 1 to the Motion) and (b) the rejection of each of the 

Subleases listed on Schedule 2 to the Motion is authorized and approved as of the relevant 

Effective Date of the Leases underlying the Subleased Equipment (as set forth next to each 

Sublease listed on Schedule 2 to the Motion).  

3. Each rejected Lease, Sublease and related transaction agreement set forth 

on Schedule 1 and Schedule 2 to the Motion is hereby rejected by the Debtors party thereto. 

4. The Debtors shall, upon the effectiveness of rejection or as soon as 

reasonably practicable after the Effective Date, make available to the applicable Lessors records 
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and documents relating to such Lessors’ Excess Equipment that are readily available.  If such 

Excess Equipment is Replacement Equipment, the Debtors shall make available records and 

documents that are readily available relating to such Replacement Equipment.  

5. Upon written request from an affected Lessor, the Debtors shall cooperate 

reasonably with such Lessor with respect to the execution of, or provision of, information 

required for a lease termination document or other documentation, as appropriate, to be filed 

with the aviation authority in the applicable jurisdiction in connection with such Excess 

Equipment, provided that the affected Lessor shall be solely responsible for all costs associated 

with such documentation and for the filing thereof with such relevant aviation authority or 

register. 

6. Once the affected Lessor retrieves or takes control of its Excess 

Equipment, such Lessor or the authorized party under an IDERA or a power of attorney provided 

by the Debtors, if any, shall be permitted to request the cancellation, or transfer to a party 

designated by such Lessor, of such helicopter’s registration on an aviation authority’s register, 

provided that the affected Lessor shall be solely responsible for all costs associated with such 

request or transfer. 

7. The Debtors are authorized (i) to maintain their current insurance coverage 

and continue the existing storage maintenance program applicable to each item of Excess 

Equipment until the earlier of (a) the fifteenth (15th) day after the later of the date of entry of the 

Order and the relevant Effective Date and (b) the date on which the appropriate Lessor takes 

possession of such Excess Equipment and (ii) thereafter to cease insuring and maintaining such 

Excess Equipment. 

8. If the Lessor affected by the rejection of a Lease does not retrieve or 
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otherwise take control of the relevant Excess Equipment from the locations provided on 

Schedule 1 to the Motion within 15 days after the Effective Date, such Lessor shall be 

responsible to the Debtors for the subsequent costs of, and all risks attendant to, storing such 

equipment and for other attendant costs as determined by the Debtors, including costs of insuring 

the Excess Equipment.  If the Lessor does not remove the Excess Equipment or otherwise 

contract with the Debtors or a third party for storage of the Excess Equipment, the Debtors may 

file a motion to compel removal of the Excess Equipment and/or payment to the Debtors of 

storage and other attendant costs including without limitation all legal fees. 

9. Subject to ordered paragraphs 10 through 13, if any Replacement 

Equipment installed on, or returned with, the Affected Equipment has not been previously 

substituted pursuant to the terms of the relevant Lease, the Debtors may, if requested by the 

affected Lessor, formalize the transfer of the Debtors’ right, title and interest in such 

Replacement Equipment to the Lessor free and clear of all liens, claims and encumbrances 

(except for permitted liens under the relevant Lease) by providing a bill of sale to the Lessor of 

such Replacement Equipment. 

10. If the Replacement Equipment is encumbered by a recorded lien or 

mortgage that is not permitted under the relevant Lease, at the Debtor’s election: (i) such lien or 

mortgage shall be released from such Replacement Equipment and shall attach to Substitute 

Equipment, (ii) the Debtors shall facilitate the lifting and release of such lien or mortgage on 

such Replacement Equipment, (iii) the Replacement Equipment shall be replaced with Substitute 

Equipment of the same model and version, or (iv) the Replacement Equipment shall not be 

returned to the Lessor and the Lessor shall instead receive as part of the Lessor’s damages claim, 

if any, a pre-petition claim for the value of an engine of the same model and version returned in 
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compliance with the return conditions set forth in the Lease; in the case of (iii) and (iv), the 

Debtors may remove the Replacement Equipment from the Affected Equipment. 

11. If the transfer documentation contemplated in the Motion was not 

formalized at the time of the removal of the Original Equipment, the relevant Lessor shall 

simultaneously deliver, or cause to be delivered, to the Debtors a bill of sale for the Original 

Equipment, transferring such Original Equipment to the Debtors (or to a third party designated 

by the Debtors) free and clear of all liens, claims and encumbrances (except for liens permitted 

under the Lease or the Lessor’s financings.   

12. If the Replacement Equipment and the Original Equipment are 

beneficially owned by the relevant Lessor or by the same beneficial owner and leased to the 

Debtors under separate leases, then the Debtors may surrender such Replacement Equipment to 

the Lessor in lieu of the Original Equipment and the Replacement Equipment shall thereafter be 

released from the relevant Lease and any liens in favor of the secured party with respect to such 

Replacement Equipment, and the Original Equipment shall be subject to such lease or mortgage 

and any such liens. 

13. In lieu of providing Replacement Equipment pursuant to the Procedures, 

the Debtors may, in the Debtors’ sole discretion, make the Original Equipment available to an 

affected Lessor at the location where such Original Equipment is situated, whether or not the 

Original Equipment is at the same location as the Affected Equipment, or make Substitute 

Equipment available to the affected Lessor at the location where the Affected Equipment is 

situated, and in these circumstances, the Debtors may remove the Replacement Equipment from 

the Affected Equipment. 

14. If a lessor of Original Equipment or Replacement Equipment does not 
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deliver title documents, or if a secured party with a lien on Original Equipment or Replacement 

Equipment does not deliver documents necessary to release its liens, each as required in the 

Procedures, the Debtors shall be entitled to move for an Order to Show Cause to compel such 

lessor to transfer title to such equipment or to compel such secured party to release its liens.  In 

such an instance, such lessor or such secured party, as the case may be, shall also be liable to the 

Debtors and the affected Lessor for any damages arising out of or in connection with such 

lessor’s or such secured party’s delay, including legal and other fees. 

15. The Debtors are authorized to execute and deliver all instruments and 

documents and take any additional actions as are necessary or appropriate to implement and 

effectuate the rejections approved hereby. 

16. Claims arising out of any rejection effected pursuant to these procedures 

must timely be filed in accordance with any order pursuant to Bankruptcy Rule 3003(c) 

establishing a deadline by which prepetition general unsecured claims must be filed (the “Bar 

Date”), on or before the later of (i) the Bar Date, or (ii) 30 days after the Effective Date with 

respect to the item of Excess Equipment or with respect to the Sublease to which such claim 

relates, as the case may be.  Any claim not timely filed will be irrevocably barred. 

17. The notice procedures set forth in the Motion are good and sufficient 

notice and satisfy Bankruptcy Rules 2002(a), 6006, 6007 and 9014 by providing the 

counterparties with a notice and an opportunity to object and be heard at a hearing. 

###END OF ORDER### 
 

Case 16-31854-bjh11 Doc 20-1 Filed 05/05/16    Entered 05/05/16 11:14:48    Page 2 of 3Case 16-03151-bjh Doc 64-4 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 62 of 63



 

8 

 
 
 

Respectfully Submitted,  

DEBEVOISE & PLIMPTON LLP 
 
/s/ Jasmine Ball_________________ 
Jasmine Ball (pro hac vice pending) 
Richard F. Hahn (pro hac vice pending) 
919 Third Avenue 
New York, New York  10022 
Telephone: (212) 909-6000 
Facsimile:  (212) 909-6836 
Email:        jball@debevoise.com 
Email       rfhahn@debevoise.com 
 
Proposed Special Aircraft Attorneys for Debtors 
and Debtors in Possession 
 
 
WEIL, GOTSHAL & MANGES LLP 
 
/s/ Stephen A. Youngman_______ 
Stephen A. Youngman (22226600) 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile:  (214) 746-7777 
Email:         stephen.youngman@weil.com 
 
-and- 
 
Gary T. Holtzer (pro hac vice pending)  
Kelly DiBlasi (pro hac vice pending) 
767 Fifth Avenue 
New York, New York  10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Email:  gary.holtzer@weil.com 
Email:             kelly.diblasi@weil.com 
 
Proposed Attorneys for Debtors and Debtors in 
Possession 
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Objection Deadline:  June 20, 2016 at 4:00 p.m. (CT) 

Hearing Date:  June 27, 2016 at 9:00 a.m. (CT)  
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Stephen A. Youngman (22226600) 

WEIL, GOTSHAL & MANGES LLP 

200 Crescent Court, Suite 300 

Dallas, Texas 75201 

Telephone: (214) 746-7700  

Facsimile: (214) 746-7777 

 

Gary T. Holtzer (pro hac vice) 

Kelly DiBlasi (pro hac vice) 

WEIL, GOTSHAL & MANGES LLP 

767 Fifth Avenue 

New York, New York 10153 

Telephone: (212) 310-8000  

Facsimile: (212) 310-8007 

 

Proposed Attorneys for Debtors and Debtors in Possession 

 

Jasmine Ball (pro hac vice) 

Richard F. Hahn (pro hac vice) 

DEBEVOISE & PLIMPTON LLP 

919 Third Avenue 

New York, New York 10022 

Telephone:  (212) 909-6000 

Facsimile:  (212) 909-6836 

 

Proposed Special Aircraft Attorneys for Debtors and Debtors in Possession 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

------------------------------------------------------------ x  

 :  

In re: : Chapter 11 

 :  
CHC GROUP LTD. et al.,

1
 : Case No. 16– 31854 (BJH) 

 :  

 :  

  Debtors. : (Jointly Administered) 

 :  

------------------------------------------------------------ x  

   

 

                                                
1
 A list of the Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 

identification number, where applicable, is attached hereto as Exhibit A. 

This Omnibus Motion seeks, in part, to reject certain executory contracts and unexpired 

leases.  If you have received this Motion and are a contract-counterparty 

to an agreement with the Debtors, please review Schedule 1, attached 

hereto, to determine if this Motion affects your agreement and your rights thereunder. 
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DEBTORS’ SECOND OMNIBUS MOTION FOR ENTRY OF AN ORDER 

AUTHORIZING THE DEBTORS TO REJECT CERTAIN EQUIPMENT LEASES AND 

SUBLEASES PURSUANT TO SECTION 365 OF THE BANKRUPTCY CODE 
 

A HEARING WILL BE CONDUCTED ON THIS MATTER ON JUNE 27, 2016 AT 9:00 

A.M. IN COURTROOM #2, 14TH FLOOR OF THE UNITED STATES BANKRUPTCY 

COURT FOR THE NORTHERN DISTRICT OF TEXAS, DALLAS DIVISION, EARLE 

CABEL FEDERAL BUILDING, 1100 COMMERCE ST., DALLAS, TEXAS 75242. 

 

TO THE HONORABLE BARBARA J. HOUSER, UNITED STATES BANKRUPTCY 

JUDGE: 

 CHC Group Ltd. and its above-captioned debtor affiliates, as debtors and debtors in 

possession (collectively, the “Debtors”), respectfully represent: 

Relief Requested 

1. The Debtors respectfully request that this Court enter an order, 

substantially in the form attached hereto as Exhibit B (the “Order”), authorizing them, pursuant 

to sections 105(a) and 365(a) of title 11 of the United States Code (the “Bankruptcy Code”) and 

Rule 6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to reject 

certain equipment leases (the “Leases”) for helicopters and other related equipment identified on 

Schedule 1 attached hereto that the Debtors no longer need in the operation of their business 

(collectively, the “Excess Equipment”) and certain sublease agreements identified on Schedule 

2 attached hereto (the “Subleases”) and relating to certain Excess Equipment identified on 

Schedule 2 (the “Subleased Equipment”).  

Jurisdiction and Venue 

2. This Court has jurisdiction to consider this matter pursuant to 28 

U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 
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3. On May 5, 2016 (the “Petition Date”), each of the Debtors commenced 

with this Court a voluntary case under chapter 11 of title 11 of the Bankruptcy Code.  The 

Debtors are authorized to operate their businesses and manage their properties as debtors in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

4. The Debtors’ chapter 11 cases have been consolidated for procedural 

purposes only and are being jointly administered pursuant to Bankruptcy Rule 1015(b) and Rule 

1015-1 of the Local Bankruptcy Rules of the United States Bankruptcy Court for the Northern 

District of Texas [Docket No. 52].  

The Debtors’ Businesses 

5. The Debtors, together with their non-debtor affiliates (collectively, 

“CHC”), comprise a global commercial helicopter services company, primarily engaged in 

providing helicopter services to the offshore oil and gas industry.  CHC also provides helicopter 

services for search and rescue and emergency medical services to various government agencies.  

In addition, CHC maintains the industry’s largest independent helicopter maintenance, repair, 

and overhaul business (such business, an “MRO”), which services helicopter fleets for both 

CHC as well as third-party customers.  CHC manages its domestic and overseas businesses from 

its headquarters in Irving, Texas and its sales force from an office in Houston, Texas.  CHC 

maintains one of its primary engine overhaul facilities in Fort Collins, Colorado.  Only certain 

entities within CHC – primarily the issuers or guarantors of the Debtors’ funded debt – are 

Debtors in these proceedings.  CHC’s other entities, including certain operating entities, are not 

debtors in these cases and are continuing to conduct their businesses in the ordinary course.   

6. Additional information about the Debtors’ businesses, capital structure 

and the circumstances leading to the commencement of these chapter 11 cases can be found in 
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the Declaration of Robert A. Del Genio in Support of the Debtors’ Chapter 11 Petitions and 

Request for First Day Relief (the “Del Genio Declaration”)[Docket No. 13].  

Basis for Relief 

7. In connection with the commencement of its chapter 11 cases, CHC has 

undertaken to formulate a revised business plan to address the high cost/weakened revenue 

environment.  As an ongoing component of that plan and of the chapter 11 process, CHC has 

identified cost savings to be achieved through a significant reduction in their fleet by eliminating 

helicopters and other related equipment that currently are not, or soon will not be, used to 

generate revenue in CHC’s businesses.  In addition, CHC is in the process of reducing the 

complexity of its fleet, which will decrease costs associated with crew training, inventory and 

maintenance.  This reduction and rationalization of CHC’s fleet will create a significant surplus 

of helicopters and other related equipment owned and leased by CHC.   

8. CHC maintains a fleet of approximately 230 helicopters comprised of the 

medium variant (8 to 15 passengers) and heavy variant (16 to 26 passengers) collectively (the 

“CHC Fleet”).  A significant portion of the CHC Fleet is comprised of new technology 

helicopters which have greater range, passenger capacity, enhanced safety systems, and the 

ability to operate in variable conditions.  Of the 230 helicopters in the CHC Fleet, CHC owns 67 

helicopters and CHC leases the remainder from various third-party lessors.  In most cases CHC 

subleases aircraft to affiliated operating entities.  These leasing structures provide maximum 

regulatory and business flexibility.  

9. Based on current market conditions, a significant reduction in the Debtors 

leased fleet size and related expenses is required to improve the Debtors’ financial position and 

flexibility and position the Debtors to take advantage of opportunities that may arise out of the 

current industry downturn.   
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10. The Debtors have undertaken to accelerate their fleet replacement strategy 

in exiting from non-revenue generating aircraft and five older technology helicopter types, in 

order to first meet their customers’ demands for newer technology helicopters and then reduce 

the number of different helicopters types in their fleet.  The Debtors expect to reduce their fleet 

to approximately 75 productive aircraft by the end of calendar year 2017, with approximately 90 

aircraft to be returned within sixty (60) days after the Petition Date.  The Debtors have already 

filed the First Omnibus Motion for Entry of an Order Authorizing the Debtors to Reject Certain 

Equipment Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code [Docket No. 

20] (the “First Omnibus Rejection Motion”) seeking authority to reject 44 aircraft.  

11. In accordance with this analysis, CHC has decided to retire or has already 

retired certain helicopters and related equipment from its fleet, as set forth on Schedules 1 and 2 

attached hereto.  The Excess Equipment is not necessary for CHC’s continued operation or 

successful reorganization.  Accordingly, CHC seeks to eliminate the costs associated with 

retaining such Excess Equipment. 

12. The requested relief will (i) allow for immediate rejection of the Leases 

and the Subleases and eliminate unnecessary obligations of the Debtors; (ii) establish an orderly, 

efficient process for the surrender and return of the Excess Equipment and related 

documentation; (iii) preserve the uninterrupted operation of CHC’s business; and (iv) reduce the 

very substantial costs and disruptions that otherwise would be incurred in connection with 

replacing engines currently installed on rejected helicopters with the originally installed engines.  

The requested relief will also ensure that lessors under the rejected Leases (the “Lessors”) are 

provided with procedures for the documentation of title to the helicopters and related equipment 

that are surrendered and returned to them through the surrender and return process.  As part of 
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CHC’s revised business plan, CHC expects to reduce its fleet by approximately 90 helicopters 

within sixty (60) days after the Petition Date.  CHC will continue to analyze its fleet and, as a 

result of this ongoing analysis, CHC believes it is likely that additional helicopters and related 

equipment may be retired in the future. 

Replacement of Helicopter Parts and Equipment  

13. The process of rejecting the Leases is extremely complicated, particularly 

when rejecting and returning approximately 90 helicopters in a very short period of time.  One of 

the difficult aspects of this process is addressing the standard practice in the helicopter industry 

of “pooling” of helicopter parts, including engines, across an operator’s helicopter fleet as well 

as with third-party MROs and such MROs’ customers’ helicopter fleets.   

14. All helicopters need regular maintenance.  Many helicopter parts, 

including engines, are “time-limited” in that they are installed on a helicopter and permitted to be 

operated on the helicopter for a fixed interval of flight hours, cycles or calendar time that is 

specific to the type of part.  At the end of the applicable interval, the part is “run-out”, and the 

operator must remove it from the helicopter and install on the helicopter another “fresh” part of 

the same type with all or a portion of the applicable interval remaining in order to continue 

operating the helicopter.  Helicopter parts may also be removed from a helicopter and replaced 

because they are damaged or otherwise unserviceable and require testing or repair.  For some 

types of helicopter parts, when they are run-out or unserviceable, they are removed from the 

helicopter and discarded.  For other types of helicopter parts, including engines, when they are 

run-out or unserviceable, they are removed from the helicopter and sent to an MRO for 

scheduled maintenance to replenish the applicable interval of the run-out part or for testing and 

repair of the unserviceable part, as applicable. 
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15. Scheduled maintenance, testing and repair services performed by an MRO 

are detailed, time-consuming processes.  In addition, MROs are not in all the same locations as 

their customers’ helicopter bases, which are located all over the world, including in remote areas, 

and accordingly transporting run-out and unserviceable parts from a helicopter base to an MRO 

and back again can take considerable time and expense.  Accordingly, to avoid frequent and 

lengthy disruptions in helicopter operation schedules due to scheduled maintenance, testing and 

repair of helicopter parts that become run-out or unserviceable during the course of each 

helicopter’s operation, it is standard in the helicopter industry for an MRO, on an ongoing basis, 

both to receive run-out and unserviceable parts from all of its different customers and to provide 

these customers with a supply of other fresh or serviceable parts of the same type for installation 

and use on such customers’ helicopters.  When an MRO has finished its maintenance, testing and 

repair processes such that a run-out or unserviceable part is fresh or serviceable, as applicable, 

that fresh or serviceable part goes into the same parts pool that supplies all of the MRO’s 

customers.  To facilitate this kind of MRO parts pooling arrangement (an “MRO Pooling 

Arrangement”), the MRO’s arrangements with its different customers typically will 

contemplate that title to run-out or unserviceable parts that the customer sends to the MRO will 

vest in the MRO, and title to the supply of fresh or serviceable parts that the MRO sends to a 

customer will vest in the customer or in the owner/lessor of the aircraft on which such fresh or 

serviceable part is installed.  Accordingly, the parts that a customer receives from an MRO and 

installs on a helicopter are often not the same parts that were originally installed on the 

helicopter, and in many cases will be a part originally installed on a helicopter operated by a 

different customer. 
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16. The engines in CHC’s helicopter fleet are maintained, tested and repaired 

under MRO Pooling Arrangements by both CHC’s own MRO as well as third-party MROs.  

Accordingly, due to these MRO Pooling Arrangements and given the large size of CHC’s 

helicopter fleet and its continued operation for many years, on any given day, a significant 

portion of the helicopters in CHC’s fleet will not have installed on them those engines that were 

originally installed on the helicopter at the commencement of the applicable lease (the “Original 

Equipment”), and given the breadth of CHC’s worldwide operations, much of such Original 

Equipment will be located in different parts of the world than the applicable helicopter subject to 

such lease and, in fact, may be installed on the helicopters of third-party operators or owned and 

possessed by an MRO and used in such MRO’s shared pool.   

17. Replacement of engines and other parts will occur multiple times for each 

helicopter during the term of the applicable lease and during the life of a helicopter.  Typically, 

helicopter leases identify the Original Equipment and other parts by serial number.  As the 

Original Equipment or other parts become run-out or unserviceable in the course of the 

helicopter’s operation, the operator will remove and replace such parts with other fresh or 

serviceable parts during the term of the applicable lease.  Moreover, as it is in the interest of the 

lessors that the helicopter is in an operating condition during the lease term, helicopter leases 

typically require the lessee to remove run-out or unserviceable parts and replace them with other 

parts that have time remaining in the applicable interval and are serviceable, and many leases 

will require that at lease expiry the helicopter is returned to the applicable lessor with minimum 

flight hours, cycles or calendar days, as the case may be, before scheduled removal of specific 

parts.   
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18. To accommodate this standard and necessary practice, helicopter leases 

and mortgages typically include provisions contemplating the removal and replacement of 

engines under certain circumstances.  Thus, in the case of a helicopter lease, the substitution 

provisions would contemplate that the lessee cause title to a replacement engine to be conveyed 

to the lessor and contemporaneously the lessor relinquish title to the engine being replaced.  

Similarly, in the case of a helicopter mortgage, the substitution provisions would contemplate 

that the mortgagor subject a replacement engine to the mortgage and contemporaneously the 

secured party relinquish its lien on the engine being replaced.   

19. Substantially all of CHC’s helicopter leases include provisions 

contemplating the removal and replacement of engines and parts under the applicable lease, 

including provisions permitting CHC to “substitute” other engines under the lease under certain 

circumstances.  In addition, many of CHC’s leases follow CHC’s general policy of not 

permitting filings or registrations of the applicable Lessor’s interest in any particular engines 

then subject to the lease, as CHC views such filings or registrations as inconsistent with or 

hampering the ordinary course replacement of engines in CHC’s helicopter fleet and MRO 

Pooling Arrangements.   

20. Requiring CHC to return with each helicopter the Original Equipment 

would be monumentally burdensome, expensive and disruptive to CHC’s business, inasmuch as 

this process would require CHC to ground and remove all affected helicopters from revenue 

generating operations much earlier than would otherwise be necessary in order to remove the 

then affixed engines, transport each removed engine to the location of the helicopter subject to 

the applicable lease, and replace each removed engine with the engine identified in the 

applicable lease, assuming such engine is even currently in CHC’s possession as part of CHC’s 
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engine pool.  Thus, the operations and maintenance schedules for each affected helicopter would 

be disrupted, thereby adding to the complexity, burden, expense and loss of revenue.  In addition, 

with respect to any Original Equipment installed on a helicopter that is no longer in CHC’s fleet 

or is now part of an MRO’s engine pool, it may not be possible for CHC to reacquire such 

Original Equipment to return to the applicable Lessor, since such engine may be installed and 

operating in the fleet of another operator and title to such engine would have been conveyed by 

an original equipment manufacturer (“OEM”) or MRO, as the case may be, to such operator.  

The burden, expense and disruption to CHC’s business and fleet operations would be multiplied 

significantly given that the Debtors are seeking to return 40 helicopters in connection with this 

motion, in addition to the 44 helicopters contemplated by the First Omnibus Rejection Motion.  

In addition, more helicopters may be surrendered and returned in the medium term as CHC 

continues to review its fleet needs. 

21. Moreover, in order to accomplish this task absent the relief requested, 

CHC might need to establish one or more maintenance lines at each helicopter base and at its 

MRO maintenance locations dedicated solely to replacing engines or contract the work to outside 

repair companies or MROs.  As a result, CHC would need to hire additional maintenance 

workers, pay significant overtime expenses and incur significant outside contractor expenses to 

coordinate and perform engine replacements in connection with Excess Equipment returns.  The 

cost of this incremental labor and these operations would be significant and particularly onerous 

for CHC at a time when CHC is taking every possible measure to preserve cash and limit 

unnecessary costs.   

22. Furthermore, given the number of helicopters that would have to be taken 

out of service, the engine replacements could lead to lengthy disruptions in service to CHC’s 
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customers, which may cause CHC’s customers to cancel their contracts or assess penalties 

against CHC that would impact revenues to the detriment of the estates and all parties in interest. 

23. Each helicopter model has specific types of rotor blades, engines and other 

parts approved for use with such helicopter model.  All engines of a specific model and version 

are the same.  The only difference in value of two engines of the same model and version is a 

function of the differences in the condition and remaining maintenance cycle interval as between 

the two engines.  Most leases provide that a lessor is entitled to receive an engine with the 

condition and remaining maintenance cycle interval specified in the lease.  It is standard practice 

in the industry that when an engine is removed and sent to an MRO for overhaul and repair, the 

MRO will provide to the operator for installation on the helicopter an overhauled and repaired 

engine that would be in better condition than the engine removed from the helicopter.  Therefore, 

upon installation of the replacement engine from the MRO, the lessor for that helicopter receives 

a more valuable part than the part removed. 

24. Additional information about CHC’s fleet operations and the standard 

maintenance and pooling practices in the helicopter industry can be found in the Declaration of 

Michael B. Cox in Support of the Debtors’ Second Omnibus Motion for Entry of an Order 

Authorizing the Debtors to Reject Certain Equipment Leases and Subleases Pursuant to Section 

365 of the Bankruptcy Code (the “Cox Declaration”), filed concurrently herewith. 

25. Upon return of leased helicopters, if not already completed during the term 

of the lease, CHC will facilitate bills of sale and title transfers on replacement engines.  Given 

the large number of helicopters being returned by CHC, a streamlined procedure is needed to 

allow for the efficient return of each helicopter. 
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26. CHC proposes that the procedures set forth below create a reasonable, 

cost-effective, orderly process for the nearly contemporaneous return of Excess Equipment and 

related documentation.  

Procedures  

27. The Debtors ask that the Court approve the following procedures 

regarding the Leases, Subleases and Excess Equipment that are the subject of this motion 

(“Procedures”), which are consistent with the procedures sought in the First Omnibus Rejection 

Motion. 

A. Filing Proofs of Claim  

28. The Debtors propose that any claims arising out of any rejection effected 

pursuant to these Procedures must timely be filed in accordance with any order pursuant to 

Bankruptcy Rule 3003(c) establishing a deadline by which prepetition general unsecured claims 

must be filed (the “Bar Date”), on or before the later of (i) the Bar Date or (ii) 30 days after the 

Effective Date (as indicated on the attached Schedule 1) with respect to the item of Excess 

Equipment or with respect to the Sublease to which such claim relates, as the case may be.  Any 

claim not timely filed will be irrevocably barred. 

B. Provision of Records and Documents 

29. Upon effectiveness of rejection or as soon as reasonably practicable 

thereafter, the Debtors shall make available to the applicable Lessors records and documents 

relating to such Excess Equipment that are readily available.  If such Excess Equipment is 

Replacement Equipment, the Debtors shall make available records and documents that are 

readily available relating to such Replacement Equipment instead of those relating to any 
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equipment previously installed (but no longer installed) on the helicopter in accordance with the 

foregoing.   

C. Return and Retrieval of Helicopters 

30. The Debtors have provided information on the schedules and exhibits 

attached hereto that will assist the Lessors in retrieving the Excess Equipment. 

31. If any of the engines (the “Replacement Equipment”) installed on or 

returned with a helicopter (the “Affected Equipment”) at the time of surrender and return by the 

Debtors have not been previously substituted pursuant to the terms of the relevant Lease, the 

following guidelines shall apply: 

a. If requested, and subject to paragraphs (b) through (e) below, the 

Debtors shall formalize the transfer of the Debtors’ right, title and interest in such Replacement 

Equipment to the relevant Lessor free and clear of all liens, claims and encumbrances (except for 

permitted liens under the relevant Lease) by providing a bill of sale to the Lessor of such 

Replacement Equipment.    

b. If the Replacement Equipment is encumbered by a recorded lien or 

mortgage that is not a permitted lien under the relevant Lease, at the Debtor’s election: (i) such 

lien or mortgage shall be released from such Replacement Equipment and shall attach to 

substitute equipment designated by the Debtors and having a value and utility at least equal to 

the Replacement Equipment (the “Substitute Equipment”), (ii) the Debtors shall facilitate the 

lifting and release of such lien or mortgage on such Replacement Equipment, (iii) the 

Replacement Equipment shall be replaced with Substitute Equipment of the same model and 

version as such Replacement Equipment, or (iv) the Replacement Equipment shall not be 

returned to the Lessor and the Lessor shall instead receive as part of the Lessor’s damages claim, 
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if any, a pre-petition claim for the value of an engine of the same model and version returned in 

compliance with the return conditions set forth in the Lease.  In the case of (iii) and (iv) above, 

the Debtors may remove the Replacement Equipment from the Affected Equipment. 

c.  If the transfer documentation contemplated herein was not 

formalized at the time of the removal of the Original Equipment, the relevant Lessor shall 

simultaneously deliver, or cause to be delivered, to the Debtors a bill of sale for the Original 

Equipment, transferring such Original Equipment to the Debtors (or to a third party designated 

by the Debtors) free and clear of all liens, claims and encumbrances (except for liens permitted 

under the Lease or the Lessor’s financings.   

d. If the Replacement Equipment and the Original Equipment are 

beneficially owned by the relevant Lessor or by the same beneficial owner and leased to the 

Debtors under separate leases, then it shall be sufficient for the Debtors to surrender such 

Replacement Equipment to the Lessor in lieu of the Original Equipment.  The Replacement 

Equipment shall thereafter be released from the relevant Lease and any liens in favor of the 

indenture trustee or other secured party with respect to such replacement lease or mortgage, and 

the Original Equipment shall be subject to such lease or mortgage and any such liens. 

e. In lieu of providing Replacement Equipment pursuant to these 

Procedures, the Debtors may, in their sole discretion, make the Original Equipment available to 

an affected Lessor at the location where it is situated, whether or not the Original Equipment is at 

the same location as the Affected Equipment, or make Substitute Equipment available to the 

affected Lessor at the location where the Affected Equipment is situated.  In these circumstances, 

the Debtors may remove the Replacement Equipment from the Affected Equipment. 
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32. If a lessor of Original Equipment or Replacement Equipment does not 

deliver title documents or if a secured party with a lien on Original Equipment or Replacement 

Equipment does not deliver documents necessary to release its liens, each as required in these 

procedures, the Debtors shall be entitled to move for an Order to Show Cause to compel such 

lessor to transfer title to such equipment or to compel such secured party to release its liens.  In 

such an instance, such lessor or such secured party, as the case may be, shall also be liable to the 

Debtors and the affected Lessor for any damages arising out of or in connection with such 

lessor’s or such secured party’s delay, including legal and other fees.  The Debtors and the 

affected Lessor shall also be entitled to continue to use such equipment until title is transferred or 

the liens are released as set forth herein. 

33. The Debtors also ask this Court to enter an Order providing that if the 

Lessor affected by the rejection of a Lease does not retrieve or otherwise take control of the 

relevant Excess Equipment from the locations provided on Schedule 1 within 15 days after the 

later of the date of entry of the Order and the relevant Effective Date, such Lessor shall be 

responsible to the Debtors for the subsequent costs of, and all risks attendant to, storing such 

equipment and for other attendant costs as determined by the Debtors, including costs of insuring 

the Excess Equipment.  If the Lessor does not remove the Excess Equipment or otherwise 

contract with the Debtors or a third party for storage of the Excess Equipment, the Debtors may 

file a motion to compel removal of the Excess Equipment and/or payment to the Debtors of 

storage and other attendant costs including without limitation all legal fees. The Excess 

Equipment will be made available to the Lessor “as is, where is” and the Debtors specifically 

make neither representations nor warranties regarding the Excess Equipment.   
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34. To preserve the value of the Excess Equipment before the appropriate 

Lessor takes possession, the Debtors will maintain their current insurance coverage and continue 

the existing storage maintenance program, if applicable, until the earlier of: (i) the fifteenth (15
th

) 

day after the later of the date of entry of the Order and the relevant Effective Date; or (ii) the date 

on which the appropriate Lessor takes possession of the Excess Equipment.  Thereafter, 

however, the Debtors shall cease insuring and maintaining the Excess Equipment. 

D. Debtors’ Cooperation in Making Related Aviation Authority Filings 

 

35. Upon written request from an affected Lessor, the Debtors agree to 

cooperate reasonably with such Lessor with respect to the execution of, or provision of, 

information required for a lease termination document to be filed with the aviation authority in 

the applicable jurisdiction in connection with such Excess Equipment.  In addition, the Debtors 

ask this Court to enter an order providing that once the affected Lessor retrieves or takes control 

of such Excess Equipment, such Lessor or the authorized party under an Irrevocable De-

Registration and Export Request Authorization (“IDERA”) or a power of attorney provided by 

the Debtors, if any, shall be permitted to request the cancellation, or transfer to a party 

designated by such Lessor, of such helicopter’s registration on such aviation authority’s register.  

However, the affected Lessor shall be solely responsible for all costs associated with such 

documentation and the filing thereof with the relevant aviation authority or registry. 

E. Debtors’ Further Actions to Implement Approved Rejections 

 

36. The Debtors submit that the proposed actions and Procedures are 

reasonable, in the best interests of the estates, and should be approved by this Court.  

Accordingly, the Debtors seek authorization to execute and deliver all instruments and 
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documents and take any additional actions as are necessary or appropriate to implement and 

effectuate the procedures. 

Rejection of the Leases and the Subleases Is in the Best Interests of the Debtors 

 and Their Estates and Creditors, Is Supported By the Debtors’ Business Judgment,  

and Should Be Approved By the Court 

 

37. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a 

debtor in possession “subject to the court’s approval, may assume or reject any executory 

contract or unexpired lease of the debtor.” 11 U.S.C. § 365(a); see also NLRB v. Bildisco & 

Bildisco, 465 U.S. 513, 521 (1984); In re Lavigne, 114 F.3d 379, 386 (2d Cir. 1997).  “[T]he 

purpose behind allowing the assumption or rejection of executory contracts is to permit the 

trustee or debtor-in-possession to use valuable property of the estate and to ‘renounce title to and 

abandon burdensome property.’” Orion Pictures Corp. v. Showtime Networks, Inc. (In re Orion 

Pictures Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993); see also NLRB v. Bildisco & Bildisco, 465 

U.S. at 528 (“the authority to reject an executory contract is vital to the basic purpose of a 

Chapter 11 reorganization, because rejection can release the debtor's estate from burdensome 

obligations that can impede a successful reorganization.”); Matter of Murexco Petroleum, Inc., 

15 F.3d 60, 62 (5th Cir. 1994) (noting that section 365 “allows a trustee to relieve the bankruptcy 

estate of burdensome agreements which have not been completely performed.”) 

38. The standard applied to determine whether the rejection of an unexpired 

lease should be authorized is the “business judgment” standard.  See NLRB v. Bildisco & 

Bildisco, 465 U.S. at 523; In re Penn Traffic Co., 524 F.3d 373, 383 (2d Cir. 2008); In re Orion 

Pictures Corp., 4 F.3d 1095, 1098-99 (2d Cir. 1993); In re Minges, 602 F.2d 38, 42 (2d Cir. 

1979); In re Old Carco LLC, 406 B.R. 180, 188 (Bankr. S.D.N.Y. 2009); In re Roman Crest 

Fruit, Inc., 35 B.R. 939, 949 (S.D.N.Y. 1983).  Courts defer to a debtor’s business judgment in 
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rejecting an unexpired lease, and upon finding that a debtor has exercised its sound business 

judgment, approve the rejection under section 365(a) of the Bankruptcy Code. See Bildisco & 

Bildisco, 465 U.S. at 523 (recognizing the “business judgment” standard used to approve 

rejection of executory contracts); Nostas Assocs. v. Costich (In re Klein Sleep Products, Inc.), 78 

F.3d 18, 25 (2d Cir. 1996) (recognizing the “business judgment” standard used to approve 

rejection of executory contracts); In re Minges, 602 F.2d 38, 42-43 (2d Cir. 1979) (holding that 

the “business judgment” test is appropriate for determining when an executory contract can be 

rejected); In re G Survivor Corp., 171 B.R. 755, 757 (Bankr. S.D.N.Y. 1994) (approving 

rejection of license by debtor because such rejection satisfied the “business judgment” test); In re 

Child World, Inc., 142 B.R. 87, 89 (Bankr. S.D.N.Y. 1992) (stating that a debtor may assume or 

reject an unexpired lease under § 365(a) in the exercise of its “business judgment”); In re 

Pilgrim’s Pride Corp., 403 B.R. 413, 426 (Bankr. N.D. Tex. 2009) (holding that, absent public 

policy necessitating a more stringent standard, business judgment standard applies to a rejection 

decision under § 365(a)); Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1307 (5th 

Cir. 1985) (applying business judgment standard to the determination of whether a rejection 

decision was proper under § 365). 

39. The “business judgment” standard is not a strict standard; it requires only 

a showing that either assumption or rejection of the executory contract or unexpired lease will 

benefit the debtor’s estate.  See In re Balco Equities, Inc., 323 B.R. 85, 99 (Bankr. S.D.N.Y 

2005) (“In determining whether the debtor has employed reasonable business discretion, the 

court for the most part must only determine that the rejection will likely benefit the estate.”) 

(quoting G Survivor, 171 B.R. at 757); In re Helm, 335 B.R. 528, 538 (Bankr. S.D.N.Y. 1996) 

(“To meet the business judgment test, the debtor in possession must ‘establish that rejection will 
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benefit the estate.’”) (citation omitted).  Further, under the business judgment standard, “[a] 

debtor’s decision to reject an executory contract must be summary affirmed unless it is the 

product of ‘bad faith, or whim or caprice’” In re Trans World Airlines, Inc., 261 B.R. 103, 121 

(Bankr. D. Del. 2001). 

40. In addition, “unless a separate provision of the Bankruptcy Code provides 

a non-debtor party with specific protection, the debtor and its estate's interests are paramount; 

adverse effects on the non-debtor contract party arising from the decision to assume or reject are 

irrelevant.” In re The Great Atlantic & Pacific Tea Company, 544 B.R. 43, 49 (Bankr. S.D.N.Y. 

2016); see also In re Sabine Oil and Gas Corp., 547 B.R. 66, 71 (Bankr. S.D.N.Y. 2016);  In re 

Noranda Aluminum, Inc., No. 16-10083-399, 2016 WL 1417923, at *3 (Bankr. E.D. Mo. Mar. 

31, 2016). 

41. As part of their ongoing efforts to reduce costs and maximize fleet 

flexibility, the Debtors have identified Excess Equipment that no longer fits into the Debtors’ 

business plan and, accordingly, will no longer be utilized by the Debtors and have no utility or 

value to the Debtors.  The Debtors entered into the Leases and related agreements in a different 

economic climate than the one facing the Debtors’ industry today.  Today, with the ongoing 

downturn in the Debtors’ industry, these same helicopters are no longer necessary to the 

Debtors’ operations.  As of the date hereof, the Debtors have taken or will take all of the Excess 

Equipment out of service.  Consequently, the unused equipment is, or will be, languishing in 

expensive storage space without generating any value for the Debtors’ estates and the Excess 

Equipment is nothing more than a cash drain on the Debtors’ businesses.  Thus, the Excess 

Equipment is burdensome to the Debtors and is no longer beneficial to the Debtors or their 
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estates.  If the rejection of the Leases is approved, the Debtors will maintain sufficient 

helicopters to operate their businesses and meet their customers’ needs.   

42. With respect to the Subleased Equipment, in almost all cases upon 

termination of each related Lease, the Debtors and the parties operating the helicopters are 

required to terminate the applicable Subleases and return such helicopters to the Lessors.  As the 

Debtors’ structural cost-cutting measures contemplate the return of the Excess Equipment 

subject to the subleases, it is not economical for the Debtors to continue to lease the Subleased 

Equipment from the applicable Lessors on terms that are burdensome to the Debtors and in turn 

sublease such equipment to the Sublessees on terms that are not overall beneficial to the Debtors 

or their estates, therefore the Subleases are burdensome to the Debtors and are no longer 

beneficial to the Debtors or their estates. 

Reservation of Rights 

43. Nothing contained herein is intended or shall be construed as (i) an 

admission as to the validity of any claim against the Debtors, (ii) a waiver of the Debtors’ or any 

party in interest’s rights to dispute the amount of, basis for or validity of any claim of any parties 

in interest to the Excess Equipment, Subleased Equipment, or Leases or Subleases under 

applicable nonbankruptcy law or (iii) a waiver of any claims or causes of action which may exist 

against any parties in interest to the Excess Equipment, Subleased Equipment, or Leases or 

Subleases.  The Debtors are in the process of reviewing these matters and reserve all of their 

rights under the Bankruptcy Code.  

Notice 

44. No trustee, examiner or creditors’ committee has been appointed in these 

chapter 11 cases.  Notice of this Motion shall be given to:  (i) the Office of the United States 

Trustee for the Northern District of Texas; (ii) Kramer Levin Naftalis & Frankel LLP, 1177 

Case 16-31854-bjh11 Doc 210 Filed 05/27/16    Entered 05/27/16 19:46:30    Page 20 of 136Case 16-03151-bjh Doc 64-5 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 21 of 137



21 
 

Avenue of the Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and Kenneth H. 

Eckstein, Esq.), counsel to the Official Committee of Unsecured Creditors; (iii) Akin Gump 

Strauss Hauer & Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 10036 

(Attn: Michael S. Stamer, Esq.), counsel to an informal group of certain unaffiliated holders of 

the 9.250% Senior Secured Notes Due 2020; (iv) Norton Rose Fulbright, 2200 Ross Avenue, 

Suite 3600, Dallas, TX 75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.), 

counsel to certain secured lenders under the Revolving Credit Agreement; (v) Paul Hastings 

LLP, 75 East 55th Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 

Tenzer, Esq.), counsel to certain secured lenders under the ABL Credit Agreement; (vi) The 

Bank of New York Mellon, 101 Barclay Street, Floor 4 East, New York, NY 10286 (Attn: 

International Corporate Trust), in its capacity as indenture trustee under the 9.250% Senior 

Secured Notes due 2020 and under the 9.375% Senior Notes due 2021; (vii) the Securities and 

Exchange Commission; (viii) the Internal Revenue Service; (ix) in the case of Excess 

Equipment, the Lessors, the beneficial owners of such equipment (if different and if known) and 

the Indenture Parties (if known), if any; and (x) in the case of the Subleases, the Sublessees.  Due 

to the nature of the relief requested herein, the Debtors respectfully submit that no further notice 

of this Motion is required. 

45. No previous request for the relief sought herein has been made to this or 

any other Court. 

 

[The remainder of this page is intentionally blank]
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 WHEREFORE, the Debtors respectfully request that the Court enter an order (a) 

authorizing the Debtors to reject the Leases and the Subleases as of the Effective Date and (b) 

granting such other and further relief as this Court may deem just and proper. 

 

Dated: New York, New York  

 May 27, 2016  

   

By: /s/ Jasmine Ball  /s/ Stephen A. Youngman 

 DEBEVOISE & PLIMPTON LLP 

Jasmine Ball (pro hac vice)  

Richard F. Hahn (pro hac vice) 

919 Third Avenue 

New York, New York  10022 

Telephone:  (212) 909-6000 

Facsimile:  (212) 909-6836 

Email:  jball@debevoise.com 

 rfhahn@debevoise.com 

 

Proposed Special Aircraft Attorneys for 

Debtors and Debtors in Possession 

 WEIL, GOTSHAL & MANGES LLP 

Stephen A. Youngman (22226600) 

200 Crescent Court, Suite 300 

Dallas, Texas 75201 

Telephone: (214) 746-7700  

Facsimile:  (214) 746-7777 

Email: stephen.youngman@weil.com 

 

-and- 

 

Gary T. Holtzer (pro hac vice)  

Kelly DiBlasi (pro hac vice) 

767 Fifth Avenue 

New York, New York  10153 

Telephone: (212) 310-8000 

Facsimile: (212) 310-8007 

Email:   gary.holtzer@weil.com 

 

Proposed Attorneys for Debtors and 

Debtors in Possession 
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EXHIBIT A 

Debtors 

Debtor 

Last Four Digits 

of  

Federal Tax I.D. 

No. 

 

Debtor 

Last Four Digits 

of  

Federal Tax I.D. 

No. 

CHC Group Ltd. 7405  CHC Hoofddorp B.V. 2413 

6922767 Holding SARL 8004  CHC Leasing (Ireland) Limited 8230 

Capital Aviation Services B.V. 2415  CHC Netherlands B.V. 2409 

CHC Cayman ABL Borrower Ltd. 5051  CHC Norway Acquisition Co AS  6777 

CHC Cayman ABL Holdings Ltd. 4835  Heli-One (Netherlands) B.V. 2414 

CHC Cayman Investments I Ltd. 8558  Heli-One (Norway) AS  2437 

CHC Den Helder B.V. 2455  Heli-One (U.S.) Inc. 9617 

CHC Global Operations (2008) ULC 7214  Heli-One (UK) Limited 2451 

CHC Global Operations Canada 

(2008) ULC 
6979  Heli-One Canada ULC 8735 

CHC Global Operations International 
ULC 

8751  Heli-One Holdings (UK) Limited 6780 

CHC Helicopter (1) S.à r.l. 8914  Heli-One Leasing (Norway) AS 2441 

CHC Helicopter (2) S.à r.l. 9088  Heli-One Leasing ULC N/A 

CHC Helicopter (3) S.à r.l. 9297  Heli-One USA Inc. 3691 

CHC Helicopter (4) S.à r.l. 9655  Heliworld Leasing Limited 2464 

CHC Helicopter (5) S.à r.l. 9897  Integra Leasing AS 2439 

CHC Helicopter Australia Pty Ltd 2402  Lloyd Bass Strait Helicopters Pty. Ltd. 2398 

CHC Helicopter Holding S.à r.l. 0907  Lloyd Helicopter Services Limited 6781 

CHC Helicopter S.A. 6821  Lloyd Helicopter Services Pty. Ltd. 2394 

CHC Helicopters (Barbados) Limited 7985 
 Lloyd Helicopters International Pty. 

Ltd. 
2400 

CHC Helicopters (Barbados) SRL N/A  Lloyd Helicopters Pty. Ltd. 2393 

CHC Holding (UK) Limited 2198  Management Aviation Limited 2135 

CHC Holding NL B.V. 6801    
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  Alphabetical Index of Notice Parties Listed in Schedules 1 and 2 

 

Notice Parties: Schedule 1 Row(s) 

Airbus Helicopters 5 

Airbus Helicopters S.A.S. 37 

Allen & Overy LLP 8, 11, 13, 22-33 

Bank of Scotland Corporate Asset Finance 2 

Bank of Utah 3, 20 

BNP Paribas S.A.  8, 22-33 

Bolt Steward Cable Limited 36, 37 

Caroline Devlin 14 

Clifford Chance, LLP 17, 18, 34 

Commonwealth Bank of Australia 38-40 

Dentons US LLP 12, 21 

Element Capital Corp. 12, 21 

ERA Leasing LLC 9 

Eurocopter S.A.S. (now Airbus) 8, 11, 13, 22-33, 36 

Export Development Canada 3, 17, 18, 34  

HAYNES AND BOONE, LLP 2-4, 19, 20 

HFSI One Limited 5 

Holland & Knight LLP 8, 11, 13, 22-33 

HSBC France 8, 11, 13, 22-33 

Ironshore Specialty Insurance Company 36, 37 

IWG Davis LLP 8, 11, 13, 22-33 

Jackson Walker L.L.P. 10, 36 

Libra Group Services 5 

Lobo Leasing SPV A Limited 14 

Lombard North Central Plc 17, 18, 34 

McGuire, Craddock & Strother, P.C. 3, 5, 17, 18, 34  

Milestone Aviation Group Limited 1, 6, 7, 15, 16, 35 

Morgan Stanley Bank International Limited 38-40 

Parilease S.A.S. 8, 11, 13, 22-33 

QBE Insurance (Europe) Limited 10 

RBS Aerospace Limited 3, 17, 18, 34  

Sandycove Aviation Limited 5 

Sidley Austin LLP 1, 6, 7, 15, 16, 35 

Societe Generale 8, 11, 13, 22-33 

Sparebank 1 SR-Finans AS 10, 36 
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Schedule 1 – Page 2 

 

Sparebanken Finans Nord-Norge AS 37 

Thai Aviation Services Limited 14 

The Milestone Aviation Asset Holding Group No. 25 Ltd 1, 6, 7, 15, 16, 35 

The Milestone Aviation Asset Holding Group No. 8 Ltd 6 

The Royal Bank of Scotland 3, 19 

The Royal Bank of Scotland Plc 17, 18, 34 

Vedder Price  3, 5, 17, 18, 34  

Wachtell, Lipton, Rosen & Katz 2-4, 19, 20 

Waypoint Asset Co 3 Limited 4, 19 

Waypoint Asset Co 6 Limited 3, 20 

Waypoint Asset Co 8 Limited 2 

Waypoint Leasing 2-4, 19, 20 

Wells Fargo Bank Northwest NA 2, 19, 20 

Wells Fargo Bank Northwest, National Association  2, 4, 15, 19 

White & Case, LLP 14 

Wilmington Trust Company 1, 6, 7, 15, 16, 20, 35 

Wilmington Trust SP Services (Dublin) Limited 1, 6, 7, 15, 35 

 Notice Parties: Schedule 2 Row(s): 

BHS - Brazilian Helicopter Services Taxi Aereo SA 7, 13, 17, 20, 30, 41, 43, 45 

CHC Helicopters Netherlands BV 3 

CHC Helicopters Canada Inc.  23, 24, 27, 28 

CHC Helikopter Service AS 

11, 14, 15, 26, 31-33, 35, 55, 

56 

CHC Scotia Limited 4, 5, 10, 18, 34, 55 

Thai Aviation Services Limited 22 
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Schedule 2
1
 

 

Row 

Subleased 
Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 
Date of 

Rejection 

1 2317 Sublease CHC Helicopter 
Australia Pty. Ltd. 

Lloyd Helicopters 
Pty. Ltd. 

June 7, 
2016 

2 2319 Sublease CHC Helicopter 

Australia Pty. Ltd. 

Lloyd Helicopters 

Pty. Ltd. 

June 7, 

2016 

3 31511 Sublease CHC Helicopters 
(Barbados) 

Limited 

CHC Helicopters 
Netherlands BV 

Luchthavenweg 18, 

1786 PP, Den Helder, 
the Netherlands 

July 3, 
2016 

4 31203 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 

Caiser-on-Sea 
Great Yarmouth, 

Norfolk, NR30 5TF, 
England 

July 3, 
2016 

                                                
1 For each helicopter, lease, sublease and related agreements that are being rejected, each other 

related transaction document to which a Debtor is a party that is integral to such leasing transaction 

(including, without limitation, any lessee or sublessee consent to any transaction in connection with any 

lease) also will be deemed part of this Schedule 2 and shall be rejected with respect to such helicopter if the 

related helicopter lease is rejected.  References to any agreement to be rejected are to the applicable 

agreement and other operative documents, as may have been amended, modified or supplemented from 

time to time and as is in effect as of the date hereof.  As a matter of administrative convenience, in some 
cases the Debtors have listed the original parties to the documents without taking into account any 

succession of trustees or any other transfers from one party to another.  The fact that the current parties to a 

particular agreement may not have been named in this Schedule is not intended to change the treatment of 

the documents.  The current parties to the agreements are being noticed pursuant to this Notice.  In 

addition, out of an abundance of caution, the Debtors have listed certain leases or contracts on this 

Schedule 2 that have already terminated or expired in accordance with the terms of such leases or contracts. 
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Row 

Subleased 

Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

5 31042 Sublease Heliworld Leasing 

Limited 

CHC Scotia Limited 

North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 

Norfolk, NR30 5TF, 
England 

July 3, 

2016 

6 31492 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

July 3, 
2016 

7 31492 Sub-

Sublease 

Capital Aviation 

Services BV 

BHS - Brazilian 

Helicopter Services 
Taxi Aereo SA 

Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

July 3, 

2016 

8 2910 Sublease Heliworld Leasing 

Limited 

CHC Helicopter 

Australia Pty. Ltd. 

June 7, 

2016 

9 2910 Sub-
Sublease 

CHC Helicopter 
Australia Pty. Ltd. 

Lloyd Helicopters 
Pty. Ltd. 

June 7, 
2016 

10 2681 Sublease CHC Helicopters 

(Barbados) 

Limited 

CHC Scotia Limited 

North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 

Norfolk, NR30 5TF, 
England 

June 7, 

2016 
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Row 

Subleased 

Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

11 2911 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Helikopter 

Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 

Norway 

June 7, 

2016 

12 2740 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

June 27, 
2016 

13 2740 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 

Av. Embaixador 
Abelardo Bueno, 199, 

Suite 202, Rio de 

Janeiro, Brazil 

June 27, 

2016 

14 2691 Sublease Heli-One Leasing 

ULC 

CHC Helikopter 

Service AS 
Stavanger Lufthavn 

Flyplassvegen 250 

Sola, N-4055, 
Norway 

June 7, 

2016 

15 2716 Sublease Heli-One Leasing 

(Norway) AS 

CHC Helikopter 

Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 

Norway 

June 7, 

2016 

16 2729 Sublease CHC Helicopters 

(Barbados) SRL 

Capital Aviation 

Services BV 

July 3, 

2016 
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Row 

Subleased 

Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

17 2729 Sub-

Sublease 

Capital Aviation 

Services BV 

BHS - Brazilian 

Helicopter Services 

Taxi Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 

Suite 202, Rio de 
Janeiro, Brazil 

July 3, 

2016 

18 2878 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 

Norfolk, NR30 5TF, 
England 

June 7, 
2016 

19 2773 Sublease CHC Leasing 
(Ireland) Limited 

Capital Aviation 
Services BV 

June 7, 

2016 

20 2773 Sub-

Sublease 

Capital Aviation 

Services BV 

BHS - Brazilian 

Helicopter Services 
Taxi Aereo SA 

Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

June 7, 

2016 

21 760561 Sublease CHC Helicopters 
(Barbados) SRL 

Heliworld Leasing 
Limited 

June 7, 
2016 
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Row 

Subleased 

Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

22 760561 Sub-

Sublease 

Heliworld Leasing 

Limited 

Thai Aviation 

Services Limited 

18 SCB Park Plaza 
West, Building 2, 

18th floor, 

Ratchadapisek Road, 
Bangkok 10900 

Thailand 

June 7, 

2016 

23 920216 Sublease Heli-One Canada 
ULC 

CHC Helicopters 
Canada Inc.  

799 Bames Drive, 

Goffs, Nova Scotia, 
B2T 1R8 Canada 

July 3, 
2016 

24 920229 Sublease Heli-One Canada 

ULC 

CHC Helicopters 

Canada Inc.  

799 Bames Drive, 
Goffs, Nova Scotia, 

B2T 1R8 Canada 

July 3, 

2016 

25 920097 Sublease Heli-One Leasing 

ULC 

CHC Leasing 

(Ireland) Limited 

June 27, 

2016 
26 920097 Sub-

Sublease 
CHC Leasing 

(Ireland) Limited 
CHC Helikopter 

Service AS 

Stavanger Lufthavn 

Flyplassvegen 250 
Sola, N-4055, 

Norway 

June 27, 
2016 

27 920127 Sublease CHC Helicopters 
(Barbados) 

Limited 

CHC Helicopters 
Canada Inc.  

799 Bames Drive, 

Goffs, Nova Scotia, 
B2T 1R8 Canada 

June 7, 

2016 

28 920022 Sublease Heli-One Canada 
ULC 

CHC Helicopters 
Canada Inc.  

799 Bames Drive, 

Goffs, Nova Scotia, 
B2T 1R8 Canada 

July 3, 
2016 
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Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

29 920119 Sublease CHC Helicopters 

(Barbados) 

Limited 

Capital Aviation 

Services BV 

June 7, 

2016 

30 920119 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 

Av. Embaixador 
Abelardo Bueno, 199, 

Suite 202, Rio de 

Janeiro, Brazil 

June 7, 
2016 

31 920014 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Helikopter 

Service AS 
Stavanger Lufthavn 

Flyplassvegen 250 

Sola, N-4055, 
Norway 

June 27, 

2016 

32 2715 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Helikopter 

Service AS 
Stavanger Lufthavn 

Flyplassvegen 250 

Sola, N-4055, 
Norway 

June 7, 

2016 

33 2721 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Helikopter 

Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 

Norway 

June 7, 

2016 

Case 16-31854-bjh11 Doc 210 Filed 05/27/16    Entered 05/27/16 19:46:30    Page 121 of 136Case 16-03151-bjh Doc 64-5 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 122 of 137



 
Schedule 2 – Page 7 

1001989623v9 

Row 

Subleased 

Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

34 2745 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Scotia Limited 

North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 

Norfolk, NR30 5TF, 
England 

June 7, 

2016 

35 2747 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Helikopter 
Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 

Norway 

June 7, 
2016 

36 2779 Sublease Heliworld Leasing 
Limited 

CHC Helicopter 
Australia Pty. Ltd. 

June 7, 
2016 

37 2779 Sub-

Sublease 

CHC Helicopter 

Australia Pty. Ltd. 

Lloyd Helicopters 

Pty. Ltd. 

June 7, 

2016 

38 2794 Sublease Heliworld Leasing 

Limited 

CHC Helicopter 

Australia Pty. Ltd. 

June 7, 

2016 
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(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

39 2794 Sub-

Sublease 

CHC Helicopter 

Australia Pty. Ltd. 

Lloyd Helicopters 

Pty. Ltd. 

June 7, 

2016 

40 2798 Sublease Heliworld Leasing 
Limited 

Capital Aviation 
Services BV 

June 7, 
2016 

41 2798 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 

Av. Embaixador 
Abelardo Bueno, 199, 

Suite 202, Rio de 

Janeiro, Brazil 

June 7, 
2016 

42 2801 

 
 

Sublease Heliworld Leasing 

Limited 

Capital Aviation 

Services BV 

June 7, 

2016 

43 2801 

 

Sub-

Sublease 

Capital Aviation 

Services BV 

BHS - Brazilian 

Helicopter Services 
Taxi Aereo SA 

Av. Embaixador 

Abelardo Bueno, 199, 
Suite 202, Rio de 

Janeiro, Brazil 

June 7, 

2016 
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(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

44 2822 Sublease Heliworld Leasing 

Limited 

Capital Aviation 

Services BV 

June 7, 

2016 

45 2822 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 
Av. Embaixador 

Abelardo Bueno, 199, 

Suite 202, Rio de 
Janeiro, Brazil 

June 7, 
2016 

46 2827 Sublease Heliworld Leasing 
Limited 

CHC Helicopter 
Australia Pty. Ltd. 

June 7, 
2016 

47 2827 Sub-

Sublease 

CHC Helicopter 

Australia Pty. Ltd. 

Lloyd Helicopters 

Pty. Ltd. 

June 7, 

2016 

48 2848 Sublease Heliworld Leasing 

Limited 

CHC Helicopter 

Australia Pty. Ltd. 

June 7, 

2016 
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Subleased 

Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

49 2848 Sub-

Sublease 

CHC Helicopter 

Australia Pty. Ltd. 

Lloyd Helicopters 

Pty. Ltd. 

June 7, 

2016 

50 2851 Sublease Heliworld Leasing 
Limited 

CHC Helicopter 
Australia Pty. Ltd. 

June 7, 
2016 

51 2851 Sub-
Sublease 

CHC Helicopter 
Australia Pty. Ltd. 

Lloyd Helicopters 
Pty. Ltd. 

June 7, 
2016 

52 2139 Sublease CHC Helicopters 

(Barbados) SRL 
 

Capital Aviation 

Services BV 

June 7, 

2016 

53 2139 Sub-

Sublease 

Capital Aviation 

Services BV 

CHC Global 

Operations 
International ULC 

June 7, 

2016 
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(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

54 2890 Sublease CHC Helicopters 

(Barbados) SRL 

 

CHC Scotia Limited 

North Denes Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 

Norfolk, NR30 5TF, 
England 

June 7, 

2016 

55 2692 Sublease Heli-One Leasing 
(Norway) AS 

CHC Helikopter 
Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 

Norway 

June 7, 
2016 

56 2907 Sublease Heli-One Leasing 
(Norway) AS 

CHC Helikopter 
Service AS 

Stavanger Lufthavn 

Flyplassvegen 250 
Sola, N-4055, 

Norway 

June 7, 
2016 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

------------------------------------------------------- x  

 :  

In re: : Chapter 11 

 :  

CHC GROUP LTD. et al.,
1
 : Case No. 16– 31854 (BJH) 

 :  

 :  

  Debtors. : (Jointly Administered) 

 :  

-------------------------------------------------------- x  

   
 

ORDER GRANTING DEBTORS’ SECOND OMNIBUS MOTION TO REJECT 

CERTAIN EQUIPMENT LEASES AND SUBLEASES PURSUANT TO SECTION 365 

OF THE BANKRUPTCY CODE 

 

                                                
1
 The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification number, 

where applicable, are as follows:  CHC Group Ltd. (7405), 6922767 Holding SARL (8004), Capital Aviation 

Services B.V. (2415), CHC Cayman ABL Borrower Ltd., CHC Cayman ABL Holdings Ltd., CHC Cayman 

Investments I Ltd. (8558), CHC Den Helder B.V. (2455), CHC Global Operations (2008) ULC, CHC Global 

Operations Canada (2008) ULC, CHC Global Operations International ULC, CHC Helicopter (1) S.à r.l., CHC 
Helicopter (2) S.à r.l., CHC Helicopter (3) S.à r.l., CHC Helicopter (4) S.à r.l., CHC Helicopter (5) S.à r.l., CHC 

Helicopter Australia Pty Ltd, CHC Helicopter Holding S.à r.l. (0907), CHC Helicopter S.A., CHC Helicopters 

(Barbados) Limited, CHC Helicopters (Barbados) SRL, CHC Holding (UK) Limited (2198), CHC Holding NL B.V. 

(6801), CHC Hoofddorp B.V., CHC Leasing (Ireland) Limited, CHC Netherlands B.V. (2409), CHC Norway 

Acquisition Co AS (6777), Heli-One (Netherlands) B.V. (2414), Heli-One (Norway) AS (2437), Heli-One (U.S.) 

Inc. (9617), Heli-One (UK) Limited (2451), Heli-One Canada ULC, Heli-One Holdings (UK) Limited (6780), Heli-

One Leasing (Norway) AS (2441), Heli-One Leasing ULC, Heli-One USA Inc. (3691), Heliworld Leasing Limited 

(2464), Integra Leasing AS (2439), Lloyd Bass Strait Helicopters Pty. Ltd. (2398), Lloyd Helicopter Services 

Limited (6781), Lloyd Helicopter Services Pty. Ltd. (2394), Lloyd Helicopters International Pty. Ltd. (2400), Lloyd 

Helicopters Pty. Ltd. (2393), and Management Aviation Limited (2135).  The Debtors’ principal offices are located 

at 600 East Las Colinas Blvd., 10th Floor, Irving, Texas 75039. 
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2 
 

 Upon the motion dated May 27, 2016 (the “Motion”)
2
 of CHC Group Ltd. and its 

above-captioned debtor affiliates, as debtors and debtors in possession (collectively, the 

“Debtors”), for authorization pursuant to section 365 of the Bankruptcy Code and Bankruptcy 

Rule 6006 to reject the leases (“Leases”) for helicopters and other related equipment identified 

on Schedule 1 to the Motion (collectively, the “Excess Equipment”) and the sublease 

agreements identified on Schedule 2 to the Motion (the “Subleases”) and relating to certain 

Excess Equipment identified on Schedule 2 to the Motion (the “Subleased Equipment”); and 

upon consideration of (i) the Declaration of Robert A. Del Genio in Support of First-Day 

Motions and Applications, dated as of the Petition Date and (ii) the Declaration of Michael B. 

Cox in Support of the Debtors Second Motion to Reject Certain Equipment Leases and 

Subleases, dated as of May 27, 2016; and the Court having jurisdiction to consider the Motion 

and the relief requested therein pursuant to 28 U.S.C. § 1334; and consideration of the Motion 

and the requested relief being a core proceeding the Bankruptcy Court can determine pursuant to 

28 U.S.C. § 157(b)(2); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 

and 1409; and due and proper notice of the Motion having been provided to (i) the Office of the 

United States Trustee for the Northern District of Texas, (ii) Kramer Levin Naftalis & Frankel 

LLP, 1177 Avenue of the Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and 

Kenneth H. Eckstein, Esq.), counsel to the Official Committee of Unsecured Creditors, (iii) Akin 

Gump Strauss Hauer & Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 

10036 (Attn: Michael S. Stamer, Esq.), counsel to an informal group of certain unaffiliated 

holders of the 9.250% Senior Secured Notes Due 2020, (iv) Norton Rose Fulbright, 2200 Ross 

Avenue, Suite 3600, Dallas, TX 75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. 

                                                
2 Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the Motion. 
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Borden, Esq.), counsel to certain secured lenders under the Revolving Credit Agreement, 

(v) Paul Hastings LLP, 75 East 55th Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. 

and Andrew V. Tenzer, Esq.), counsel to certain secured lenders under the ABL Credit 

Agreement, (vi) The Bank of New York Mellon, 101 Barclay Street, Floor 4 East, New York, 

NY 10286 (Attn: International Corporate Trust), in its capacity as indenture trustee under the 

9.250% Senior Secured Notes due 2020 and under the 9.375% Senior Notes due 2021, (vii) the 

Securities and Exchange Commission, (viii) the Internal Revenue Service, (ix) in the case of 

Excess Equipment, the Lessors, the beneficial owners of such equipment (if different and if 

known) and the Indenture Parties (if known), if any, and (x) in the case of the Subleases, the 

Sublessees; and no other or further notice need be provided; and the relief requested in the 

Motion being in the best interests of the Debtors and their estates and creditors; and the Court 

having reviewed the Motion and having held a hearing before the Court with appearances of 

parties in interest noted in the transcript thereof (the “Hearing”); and the Court having 

considered the arguments of counsel made, and the evidence proffered and adduced, at the 

Hearing; and the Court having determined that the legal and factual bases set forth in the Motion 

and at the Hearing establish just cause for the relief granted herein; and upon all of the 

proceedings had before the Court and after due deliberation and sufficient cause appearing 

therefor, it is hereby ORDERED that: 

1. The relief requested in the Motion is hereby granted. 

2. Pursuant to section 365 of the Bankruptcy Code and Bankruptcy Rule 

6006, (a) the rejection of each of the Leases of Excess Equipment listed on Schedule 1 to the 

Motion is authorized and approved as of the relevant Effective Date (as set forth next to each 

item of Excess Equipment on Schedule 1 to the Motion) and (b) the rejection of each of the 
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Subleases listed on Schedule 2 to the Motion is authorized and approved as of the relevant 

Effective Date of the Leases underlying the Subleased Equipment (as set forth next to each 

Sublease listed on Schedule 2 to the Motion).  

3. Each rejected Lease, Sublease and related transaction agreement set forth 

on Schedule 1 and Schedule 2 to the Motion is hereby rejected by the Debtors party thereto. 

4. The Debtors shall, upon the effectiveness of rejection or as soon as 

reasonably practicable after the Effective Date, make available to the applicable Lessors records 

and documents relating to such Lessors’ Excess Equipment that are readily available.  If such 

Excess Equipment is Replacement Equipment, the Debtors shall make available records and 

documents that are readily available relating to such Replacement Equipment.  

5. Upon written request from an affected Lessor, the Debtors shall cooperate 

reasonably with such Lessor with respect to the execution of, or provision of, information 

required for a lease termination document or other documentation, as appropriate, to be filed 

with the aviation authority in the applicable jurisdiction in connection with such Excess 

Equipment, provided that the affected Lessor shall be solely responsible for all costs associated 

with such documentation and for the filing thereof with such relevant aviation authority or 

register. 

6. Once the affected Lessor retrieves or takes control of its Excess 

Equipment, such Lessor or the authorized party under an IDERA or a power of attorney provided 

by the Debtors, if any, shall be permitted to request the cancellation, or transfer to a party 

designated by such Lessor, of such helicopter’s registration on an aviation authority’s register, 

provided that the affected Lessor shall be solely responsible for all costs associated with such 
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request or transfer. 

7. The Debtors are authorized to (i) maintain their current insurance coverage 

and continue the existing storage maintenance program applicable to each item of Excess 

Equipment until the earlier of (a) the fifteenth (15
th

) day after the later of the date of entry of the 

Order and the relevant Effective Date and (b) the date on which the appropriate Lessor takes 

possession of such Excess Equipment and (ii) thereafter to cease insuring and maintaining such 

Excess Equipment. 

8. If the Lessor affected by the rejection of a Lease does not retrieve or 

otherwise take control of the relevant Excess Equipment from the locations provided on 

Schedule 1 to the Motion within 15 days after the later of the date of entry of the Order and the 

relevant Effective Date, such Lessor shall be responsible to the Debtors for the subsequent costs 

of, and all risks attendant to, storing such equipment and for other attendant costs as determined 

by the Debtors, including costs of insuring the Excess Equipment.  If the Lessor does not remove 

the Excess Equipment or otherwise contract with the Debtors or a third party for storage of the 

Excess Equipment, the Debtors may file a motion to compel removal of the Excess Equipment 

and/or payment to the Debtors of storage and other attendant costs including without limitation 

all legal fees. 

9. Subject to ordered paragraphs 10 through 13, if any Replacement 

Equipment installed on, or returned with, the Affected Equipment has not been previously 

substituted pursuant to the terms of the relevant Lease, the Debtors may, if requested by the 

affected Lessor, formalize the transfer of the Debtors’ right, title and interest in such 

Replacement Equipment to the Lessor free and clear of all liens, claims and encumbrances 

(except for permitted liens under the relevant Lease) by providing a bill of sale to the Lessor of 
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such Replacement Equipment. 

10. If the Replacement Equipment is encumbered by a recorded lien or 

mortgage that is not permitted under the relevant Lease, at the Debtor’s election: (i) such lien or 

mortgage shall be released from such Replacement Equipment and shall attach to Substitute 

Equipment, (ii) the Debtors shall facilitate the lifting and release of such lien or mortgage on 

such Replacement Equipment, (iii) the Replacement Equipment shall be replaced with Substitute 

Equipment of the same model and version, or (iv) the Replacement Equipment shall not be 

returned to the Lessor and the Lessor shall instead receive as part of the Lessor’s damages claim, 

if any, a pre-petition claim for the value of an engine of the same model and version returned in 

compliance with the return conditions set forth in the Lease; in the case of (iii) and (iv), the 

Debtors may remove the Replacement Equipment from the Affected Equipment. 

11. If the transfer documentation contemplated in the Motion was not 

formalized at the time of the removal of the Original Equipment, the relevant Lessor shall 

simultaneously deliver, or cause to be delivered, to the Debtors a bill of sale for the Original 

Equipment, transferring such Original Equipment to the Debtors (or to a third party designated 

by the Debtors) free and clear of all liens, claims and encumbrances (except for liens permitted 

under the Lease or the Lessor’s financings.   

12. If the Replacement Equipment and the Original Equipment are 

beneficially owned by the relevant Lessor or by the same beneficial owner and leased to the 

Debtors under separate leases, then the Debtors may surrender such Replacement Equipment to 

the Lessor in lieu of the Original Equipment and the Replacement Equipment shall thereafter be 

released from the relevant Lease and any liens in favor of the secured party with respect to such 

Replacement Equipment, and the Original Equipment shall be subject to such lease or mortgage 
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and any such liens. 

13. In lieu of providing Replacement Equipment pursuant to the Procedures, 

the Debtors may, in the Debtors’ sole discretion, make the Original Equipment available to an 

affected Lessor at the location where such Original Equipment is situated, whether or not the 

Original Equipment is at the same location as the Affected Equipment, or make Substitute 

Equipment available to the affected Lessor at the location where the Affected Equipment is 

situated, and in these circumstances, the Debtors may remove the Replacement Equipment from 

the Affected Equipment. 

14. If a lessor of Original Equipment or Replacement Equipment does not 

deliver title documents, or if a secured party with a lien on Original Equipment or Replacement 

Equipment does not deliver documents necessary to release its liens, each as required in the 

Procedures, the Debtors shall be entitled to move for an Order to Show Cause to compel such 

lessor to transfer title to such equipment or to compel such secured party to release its liens.  In 

such an instance, such lessor or such secured party, as the case may be, shall also be liable to the 

Debtors and the affected Lessor for any damages arising out of or in connection with such 

lessor’s or such secured party’s delay, including legal and other fees. 

15. The Debtors are authorized to execute and deliver all instruments and 

documents and take any additional actions as are necessary or appropriate to implement and 

effectuate the rejections approved hereby. 

16. Claims arising out of any rejection effected pursuant to these procedures 

must timely be filed in accordance with any order pursuant to Bankruptcy Rule 3003(c) 

establishing a deadline by which prepetition general unsecured claims must be filed (the “Bar 
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Date”), on or before the later of (i) the Bar Date, or (ii) 30 days after the Effective Date with 

respect to the item of Excess Equipment or with respect to the Sublease to which such claim 

relates, as the case may be.  Any claim not timely filed will be irrevocably barred. 

17. The notice procedures set forth in the Motion are good and sufficient 

notice and satisfy Bankruptcy Rules 2002(a), 6006, 6007 and 9014 by providing the 

counterparties with a notice and an opportunity to object and be heard at a hearing. 

### END OF ORDER ### 
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Respectfully Submitted,  

DEBEVOISE & PLIMPTON LLP 

 
 /s/ Jasmine Ball  

Jasmine Ball (pro hac vice) 

Richard F. Hahn (pro hac vice) 

919 Third Avenue 

New York, New York  10022 

Telephone:  (212) 909-6000 

Facsimile:  (212) 909-6836 

Email: jball@debevoise.com 

 rfhahn@debevoise.com 

Proposed Special Aircraft Attorneys for Debtors 

and Debtors in Possession 

 

 

WEIL, GOTSHAL & MANGES LLP 
 

 /s/ Stephen A. Youngman 

Stephen A. Youngman (22226600) 

200 Crescent Court, Suite 300 

Dallas, Texas 75201 

Telephone: (214) 746-7700  

Facsimile:  (214) 746-7777 

Email:         stephen.youngman@weil.com 

 

-and- 

 

Gary T. Holtzer (pro hac vice)  

Kelly DiBlasi (pro hac vice) 

767 Fifth Avenue 

New York, New York  10153 

Telephone: (212) 310-8000 

Facsimile: (212) 310-8007 

Email:  gary.holtzer@weil.com 

 

Proposed Attorneys for Debtors and Debtors in 

Possession 
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Hearing Date:  July 7, 2016 at 9:00 a.m. (CT) 

Objection Deadline:  June 30, 2016 at 4:00 p.m. (CT) 

  

 
 

Stephen A. Youngman (22226600) 

WEIL, GOTSHAL & MANGES LLP 

200 Crescent Court, Suite 300 

Dallas, Texas 75201 

Telephone: (214) 746-7700  

Facsimile: (214) 746-7777 

 

Gary T. Holtzer (pro hac vice) 

Kelly DiBlasi (pro hac vice) 

WEIL, GOTSHAL & MANGES LLP 

767 Fifth Avenue 

New York, New York 10153 

Telephone: (212) 310-8000  

Facsimile: (212) 310-8007 

 

Proposed Attorneys for Debtors and Debtors in Possession 

 

Jasmine Ball (pro hac vice) 

Richard F. Hahn (pro hac vice) 

DEBEVOISE & PLIMPTON LLP 

919 Third Avenue 

New York, New York 10022 

Telephone:  (212) 909-6000 

Facsimile:  (212) 909-6836 

 

Proposed Special Aircraft Attorneys for Debtors and Debtors in Possession 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

------------------------------------------------------------ x  

 :  

In re: : Chapter 11 

 :  

CHC GROUP LTD. et al.,
1
 : Case No. 16– 31854 (BJH) 

 :  

 :  

  Debtors. : (Jointly Administered) 

 :  

------------------------------------------------------------ x  

   

                                                 
1
 A list of the Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 

identification number, where applicable, is attached hereto as Exhibit A. 

This Omnibus Motion seeks, in part, to reject certain executory contracts and unexpired 

leases.  If you have received this Motion and are a contract-counterparty 

to an agreement with the Debtors, please review Schedule 1, attached 

hereto, to determine if this Motion affects your agreement and your rights thereunder. 
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DEBTORS’ THIRD OMNIBUS MOTION FOR ENTRY OF AN ORDER 

AUTHORIZING THE DEBTORS TO REJECT CERTAIN EQUIPMENT LEASES AND 

SUBLEASES PURSUANT TO SECTION 365 OF THE BANKRUPTCY CODE 

 

A HEARING WILL BE CONDUCTED ON THIS MATTER ON JULY 7, 2016 AT 9:00 

A.M. IN COURTROOM #2, 14TH FLOOR OF THE UNITED STATES BANKRUPTCY 

COURT FOR THE NORTHERN DISTRICT OF TEXAS, DALLAS DIVISION, EARLE 

CABEL FEDERAL BUILDING, 1100 COMMERCE ST., DALLAS, TEXAS 75242. 

 

TO THE HONORABLE BARBARA J. HOUSER, UNITED STATES BANKRUPTCY 

JUDGE: 

 CHC Group Ltd. and its above-captioned debtor affiliates, as debtors and debtors in 

possession (collectively, the “Debtors”), respectfully represent: 

Relief Requested 

1. The Debtors respectfully request that this Court enter an order, 

substantially in the form attached hereto as Exhibit B (the “Order”), authorizing them, pursuant 

to sections 105(a) and 365(a) of title 11 of the United States Code (the “Bankruptcy Code”) and 

Rule 6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to reject 

certain equipment leases (the “Leases”) for helicopters and other related equipment identified on 

Schedule 1 attached hereto that the Debtors no longer need in the operation of their business 

(collectively, the “Excess Equipment”) and certain sublease agreements identified on Schedule 

2 attached hereto (the “Subleases”) and relating to certain Excess Equipment identified on 

Schedule 2 (the “Subleased Equipment”).  

Jurisdiction and Venue 

2. This Court has jurisdiction to consider this matter pursuant to 28 

U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

Case 16-31854-bjh11 Doc 250 Filed 06/06/16    Entered 06/06/16 19:22:26    Page 2 of 46Case 16-03151-bjh Doc 64-6 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 3 of 47



3 
 

3. On May 5, 2016 (the “Petition Date”), each of the Debtors commenced 

with this Court a voluntary case under chapter 11 of title 11 of the Bankruptcy Code.  The 

Debtors are authorized to operate their businesses and manage their properties as debtors in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

4. The Debtors’ chapter 11 cases have been consolidated for procedural 

purposes only and are being jointly administered pursuant to Bankruptcy Rule 1015(b) and Rule 

1015-1 of the Local Bankruptcy Rules of the United States Bankruptcy Court for the Northern 

District of Texas [Docket No. 52].  

The Debtors’ Businesses 

5. The Debtors, together with their non-debtor affiliates (collectively, 

“CHC”), comprise a global commercial helicopter services company, primarily engaged in 

providing helicopter services to the offshore oil and gas industry.  CHC also provides helicopter 

services for search and rescue and emergency medical services to various government agencies.  

In addition, CHC maintains the industry’s largest independent helicopter maintenance, repair, 

and overhaul business (such business, an “MRO”), which services helicopter fleets for both 

CHC as well as third-party customers.  CHC manages its domestic and overseas businesses from 

its headquarters in Irving, Texas and its sales force from an office in Houston, Texas.  CHC 

maintains one of its primary engine overhaul facilities in Fort Collins, Colorado.  Only certain 

entities within CHC – primarily the issuers or guarantors of the Debtors’ funded debt – are 

Debtors in these proceedings.  CHC’s other entities, including certain operating entities, are not 

debtors in these cases and are continuing to conduct their businesses in the ordinary course.   

6. Additional information about the Debtors’ businesses, capital structure 

and the circumstances leading to the commencement of these chapter 11 cases can be found in 
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the Declaration of Robert A. Del Genio in Support of the Debtors’ Chapter 11 Petitions and 

Request for First Day Relief (the “Del Genio Declaration”)[Docket No. 13].  

Basis for Relief 

7. In connection with the commencement of its chapter 11 cases, CHC has 

undertaken to formulate a revised business plan to address the high cost/weakened revenue 

environment.  As an ongoing component of that plan and of the chapter 11 process, CHC has 

identified cost savings to be achieved through a significant reduction in their fleet by eliminating 

helicopters and other related equipment that currently are not, or soon will not be, used to 

generate revenue in CHC’s businesses.  In addition, CHC is in the process of reducing the 

complexity of its fleet, which will decrease costs associated with crew training, inventory and 

maintenance.  This reduction and rationalization of CHC’s fleet will create a significant surplus 

of helicopters and other related equipment owned and leased by CHC.   

8. CHC maintains a fleet of approximately 230 helicopters comprised of the 

medium variant (8 to 15 passengers) and heavy variant (16 to 26 passengers) collectively (the 

“CHC Fleet”).  A significant portion of the CHC Fleet is comprised of new technology 

helicopters which have greater range, passenger capacity, enhanced safety systems, and the 

ability to operate in variable conditions.  Of the 230 helicopters in the CHC Fleet, CHC owns 67 

helicopters and CHC leases the remainder from various third-party lessors.  In most cases CHC 

subleases aircraft to affiliated operating entities.  These leasing structures provide maximum 

regulatory and business flexibility.  

9. Based on current market conditions, a significant reduction in the Debtors 

leased fleet size and related expenses is required to improve the Debtors’ financial position and 

flexibility and position the Debtors to take advantage of opportunities that may arise out of the 

current industry downturn.   
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10. The Debtors have undertaken to accelerate their fleet replacement strategy 

in exiting from non-revenue generating aircraft and five older technology helicopter types, in 

order to first meet their customers’ demands for newer technology helicopters and then reduce 

the number of different helicopters types in their fleet.  The Debtors expect to reduce their fleet 

to approximately 75 productive aircraft by the end of calendar year 2017, with approximately 90 

aircraft to be returned within sixty (60) days after the Petition Date.  The Debtors have already 

filed the First Omnibus Motion for Entry of an Order Authorizing the Debtors to Reject Certain 

Equipment Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code [Docket No. 

20] (the “First Omnibus Rejection Motion”) seeking authority to reject 44 aircraft and the 

Second Omnibus Motion for Entry of an Order Authorizing the Debtors to Reject Certain 

Equipment Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code [Docket No. 

210] (the “Second Omnibus Rejection Motion”) seeking authority to reject 40 aircraft.  

11. In accordance with this analysis, CHC has decided to retire or has already 

retired certain helicopters and related equipment from its fleet, as set forth on Schedules 1 and 2 

attached hereto.  The Excess Equipment is not necessary for CHC’s continued operation or 

successful reorganization.  Accordingly, CHC seeks to eliminate the costs associated with 

retaining such Excess Equipment. 

12. The requested relief will (i) allow for immediate rejection of the Leases 

and the Subleases and eliminate unnecessary obligations of the Debtors; (ii) establish an orderly, 

efficient process for the surrender and return of the Excess Equipment and related 

documentation; (iii) preserve the uninterrupted operation of CHC’s business; and (iv) reduce the 

very substantial costs and disruptions that otherwise would be incurred in connection with 

replacing engines currently installed on rejected helicopters with the originally installed engines.  
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The requested relief will also ensure that lessors under the rejected Leases (the “Lessors”) are 

provided with procedures for the documentation of title to the helicopters and related equipment 

that are surrendered and returned to them through the surrender and return process.  As part of 

CHC’s revised business plan, CHC expects to reduce its fleet by approximately 90 helicopters 

within sixty (60) days after the Petition Date.  CHC will continue to analyze its fleet and, as a 

result of this ongoing analysis, CHC believes it is likely that additional helicopters and related 

equipment may be retired in the future. 

Replacement of Helicopter Parts and Equipment  

13. The process of rejecting the Leases is extremely complicated, particularly 

when rejecting and returning approximately 90 helicopters in a very short period of time.  One of 

the difficult aspects of this process is addressing the standard practice in the helicopter industry 

of “pooling” of helicopter parts, including engines, across an operator’s helicopter fleet as well 

as with third-party MROs and such MROs’ customers’ helicopter fleets.   

14. All helicopters need regular maintenance.  Many helicopter parts, 

including engines, are “time-limited” in that they are installed on a helicopter and permitted to be 

operated on the helicopter for a fixed interval of flight hours, cycles or calendar time that is 

specific to the type of part.  At the end of the applicable interval, the part is “run-out”, and the 

operator must remove it from the helicopter and install on the helicopter another “fresh” part of 

the same type with all or a portion of the applicable interval remaining in order to continue 

operating the helicopter.  Helicopter parts may also be removed from a helicopter and replaced 

because they are damaged or otherwise unserviceable and require testing or repair.  For some 

types of helicopter parts, when they are run-out or unserviceable, they are removed from the 

helicopter and discarded.  For other types of helicopter parts, including engines, when they are 

Case 16-31854-bjh11 Doc 250 Filed 06/06/16    Entered 06/06/16 19:22:26    Page 6 of 46Case 16-03151-bjh Doc 64-6 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 7 of 47



7 
 

run-out or unserviceable, they are removed from the helicopter and sent to an MRO for 

scheduled maintenance to replenish the applicable interval of the run-out part or for testing and 

repair of the unserviceable part, as applicable. 

15. Scheduled maintenance, testing and repair services performed by an MRO 

are detailed, time-consuming processes.  In addition, MROs are not in all the same locations as 

their customers’ helicopter bases, which are located all over the world, including in remote areas, 

and accordingly transporting run-out and unserviceable parts from a helicopter base to an MRO 

and back again can take considerable time and expense.  Accordingly, to avoid frequent and 

lengthy disruptions in helicopter operation schedules due to scheduled maintenance, testing and 

repair of helicopter parts that become run-out or unserviceable during the course of each 

helicopter’s operation, it is standard in the helicopter industry for an MRO, on an ongoing basis, 

both to receive run-out and unserviceable parts from all of its different customers and to provide 

these customers with a supply of other fresh or serviceable parts of the same type for installation 

and use on such customers’ helicopters.  When an MRO has finished its maintenance, testing and 

repair processes such that a run-out or unserviceable part is fresh or serviceable, as applicable, 

that fresh or serviceable part goes into the same parts pool that supplies all of the MRO’s 

customers.  To facilitate this kind of MRO parts pooling arrangement (an “MRO Pooling 

Arrangement”), the MRO’s arrangements with its different customers typically will 

contemplate that title to run-out or unserviceable parts that the customer sends to the MRO will 

vest in the MRO, and title to the supply of fresh or serviceable parts that the MRO sends to a 

customer will vest in the customer or in the owner/lessor of the aircraft on which such fresh or 

serviceable part is installed.  Accordingly, the parts that a customer receives from an MRO and 

installs on a helicopter are often not the same parts that were originally installed on the 
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helicopter, and in many cases will be a part originally installed on a helicopter operated by a 

different customer. 

16. The engines in CHC’s helicopter fleet are maintained, tested and repaired 

under MRO Pooling Arrangements by both CHC’s own MRO as well as third-party MROs.  

Accordingly, due to these MRO Pooling Arrangements and given the large size of CHC’s 

helicopter fleet and its continued operation for many years, on any given day, a significant 

portion of the helicopters in CHC’s fleet will not have installed on them those engines that were 

originally installed on the helicopter at the commencement of the applicable lease (the “Original 

Equipment”), and given the breadth of CHC’s worldwide operations, much of such Original 

Equipment will be located in different parts of the world than the applicable helicopter subject to 

such lease and, in fact, may be installed on the helicopters of third-party operators or owned and 

possessed by an MRO and used in such MRO’s shared pool.   

17. Replacement of engines and other parts will occur multiple times for each 

helicopter during the term of the applicable lease and during the life of a helicopter.  Typically, 

helicopter leases identify the Original Equipment and other parts by serial number.  As the 

Original Equipment or other parts become run-out or unserviceable in the course of the 

helicopter’s operation, the operator will remove and replace such parts with other fresh or 

serviceable parts during the term of the applicable lease.  Moreover, as it is in the interest of the 

lessors that the helicopter is in an operating condition during the lease term, helicopter leases 

typically require the lessee to remove run-out or unserviceable parts and replace them with other 

parts that have time remaining in the applicable interval and are serviceable, and many leases 

will require that at lease expiry the helicopter is returned to the applicable lessor with minimum 
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flight hours, cycles or calendar days, as the case may be, before scheduled removal of specific 

parts.   

18. To accommodate this standard and necessary practice, helicopter leases 

and mortgages typically include provisions contemplating the removal and replacement of 

engines under certain circumstances.  Thus, in the case of a helicopter lease, the substitution 

provisions would contemplate that the lessee cause title to a replacement engine to be conveyed 

to the lessor and contemporaneously the lessor relinquish title to the engine being replaced.  

Similarly, in the case of a helicopter mortgage, the substitution provisions would contemplate 

that the mortgagor subject a replacement engine to the mortgage and contemporaneously the 

secured party relinquish its lien on the engine being replaced.   

19. Substantially all of CHC’s helicopter leases include provisions 

contemplating the removal and replacement of engines and parts under the applicable lease, 

including provisions permitting CHC to “substitute” other engines under the lease under certain 

circumstances.  In addition, many of CHC’s leases follow CHC’s general policy of not 

permitting filings or registrations of the applicable Lessor’s interest in any particular engines 

then subject to the lease, as CHC views such filings or registrations as inconsistent with or 

hampering the ordinary course replacement of engines in CHC’s helicopter fleet and MRO 

Pooling Arrangements.   

20. Requiring CHC to return with each helicopter the Original Equipment 

would be monumentally burdensome, expensive and disruptive to CHC’s business, inasmuch as 

this process would require CHC to ground and remove all affected helicopters from revenue 

generating operations much earlier than would otherwise be necessary in order to remove the 

then affixed engines, transport each removed engine to the location of the helicopter subject to 
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the applicable lease, and replace each removed engine with the engine identified in the 

applicable lease, assuming such engine is even currently in CHC’s possession as part of CHC’s 

engine pool.  Thus, the operations and maintenance schedules for each affected helicopter would 

be disrupted, thereby adding to the complexity, burden, expense and loss of revenue.  In addition, 

with respect to any Original Equipment installed on a helicopter that is no longer in CHC’s fleet 

or is now part of an MRO’s engine pool, it may not be possible for CHC to reacquire such 

Original Equipment to return to the applicable Lessor, since such engine may be installed and 

operating in the fleet of another operator and title to such engine would have been conveyed by 

an original equipment manufacturer (“OEM”) or MRO, as the case may be, to such operator.  

The burden, expense and disruption to CHC’s business and fleet operations would be multiplied 

significantly given that the Debtors are seeking to return 3 helicopters in connection with this 

motion, in addition to the 44 helicopters contemplated by the First Omnibus Rejection Motion 

and 40 helicopters contemplated by the Second Omnibus Rejection Motion.  In addition, more 

helicopters may be surrendered and returned in the medium term as CHC continues to review its 

fleet needs. 

21. Moreover, in order to accomplish this task absent the relief requested, 

CHC might need to establish one or more maintenance lines at each helicopter base and at its 

MRO maintenance locations dedicated solely to replacing engines or contract the work to outside 

repair companies or MROs.  As a result, CHC would need to hire additional maintenance 

workers, pay significant overtime expenses and incur significant outside contractor expenses to 

coordinate and perform engine replacements in connection with Excess Equipment returns.  The 

cost of this incremental labor and these operations would be significant and particularly onerous 
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for CHC at a time when CHC is taking every possible measure to preserve cash and limit 

unnecessary costs.   

22. Furthermore, given the number of helicopters that would have to be taken 

out of service, the engine replacements could lead to lengthy disruptions in service to CHC’s 

customers, which may cause CHC’s customers to cancel their contracts or assess penalties 

against CHC that would impact revenues to the detriment of the estates and all parties in interest. 

23. Each helicopter model has specific types of rotor blades, engines and other 

parts approved for use with such helicopter model.  All engines of a specific model and version 

are the same.  The only difference in value of two engines of the same model and version is a 

function of the differences in the condition and remaining maintenance cycle interval as between 

the two engines.  Most leases provide that a lessor is entitled to receive an engine with the 

condition and remaining maintenance cycle interval specified in the lease.  It is standard practice 

in the industry that when an engine is removed and sent to an MRO for overhaul and repair, the 

MRO will provide to the operator for installation on the helicopter an overhauled and repaired 

engine that would be in better condition than the engine removed from the helicopter.  Therefore, 

upon installation of the replacement engine from the MRO, the lessor for that helicopter receives 

a more valuable part than the part removed. 

24. Additional information about CHC’s fleet operations and the standard 

maintenance and pooling practices in the helicopter industry can be found in the Declaration of 

Michael B. Cox in Support of the Debtors’ Third Omnibus Motion for Entry of an Order 

Authorizing the Debtors to Reject Certain Equipment Leases and Subleases Pursuant to Section 

365 of the Bankruptcy Code (the “Cox Declaration”), filed concurrently herewith. 
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25. Upon return of leased helicopters, if not already completed during the term 

of the lease, CHC will facilitate bills of sale and title transfers on replacement engines.  Given 

the large number of helicopters being returned by CHC, a streamlined procedure is needed to 

allow for the efficient return of each helicopter. 

26. CHC proposes that the procedures set forth below create a reasonable, 

cost-effective, orderly process for the nearly contemporaneous return of Excess Equipment and 

related documentation.  

Procedures  

27. The Debtors ask that the Court approve the following procedures 

regarding the Leases, Subleases and Excess Equipment that are the subject of this motion 

(“Procedures”), which are consistent with the procedures sought in the First Omnibus Rejection 

Motion and Second Omnibus Rejection Motion. 

A. Filing Proofs of Claim  

28. The Debtors propose that any claims arising out of any rejection effected 

pursuant to these Procedures must timely be filed in accordance with any order pursuant to 

Bankruptcy Rule 3003(c) establishing a deadline by which prepetition general unsecured claims 

must be filed (the “Bar Date”), on or before the later of (i) the Bar Date or (ii) 30 days after the 

Effective Date (as indicated on the attached Schedule 1) with respect to the item of Excess 

Equipment or with respect to the Sublease to which such claim relates, as the case may be.  Any 

claim not timely filed will be irrevocably barred. 

B. Provision of Records and Documents 

29. Upon effectiveness of rejection or as soon as reasonably practicable 

thereafter, the Debtors shall make available to the applicable Lessors records and documents 
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relating to such Excess Equipment that are readily available.  If such Excess Equipment is 

Replacement Equipment, the Debtors shall make available records and documents that are 

readily available relating to such Replacement Equipment instead of those relating to any 

equipment previously installed (but no longer installed) on the helicopter in accordance with the 

foregoing.   

C. Return and Retrieval of Helicopters 

30. The Debtors have provided information on the schedules and exhibits 

attached hereto that will assist the Lessors in retrieving the Excess Equipment. 

31. If any of the engines (the “Replacement Equipment”) installed on or 

returned with a helicopter (the “Affected Equipment”) at the time of surrender and return by the 

Debtors have not been previously substituted pursuant to the terms of the relevant Lease, the 

following guidelines shall apply: 

a. If requested, and subject to paragraphs (b) through (e) below, the 

Debtors shall formalize the transfer of the Debtors’ right, title and interest in such Replacement 

Equipment to the relevant Lessor free and clear of all liens, claims and encumbrances (except for 

permitted liens under the relevant Lease) by providing a bill of sale to the Lessor of such 

Replacement Equipment.    

b. If the Replacement Equipment is encumbered by a recorded lien or 

mortgage that is not a permitted lien under the relevant Lease, at the Debtor’s election: (i) such 

lien or mortgage shall be released from such Replacement Equipment and shall attach to 

substitute equipment designated by the Debtors and having a value and utility at least equal to 

the Replacement Equipment (the “Substitute Equipment”), (ii) the Debtors shall facilitate the 

lifting and release of such lien or mortgage on such Replacement Equipment, (iii) the 
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Replacement Equipment shall be replaced with Substitute Equipment of the same model and 

version as such Replacement Equipment, or (iv) the Replacement Equipment shall not be 

returned to the Lessor and the Lessor shall instead receive as part of the Lessor’s damages claim, 

if any, a pre-petition claim for the value of an engine of the same model and version returned in 

compliance with the return conditions set forth in the Lease.  In the case of (iii) and (iv) above, 

the Debtors may remove the Replacement Equipment from the Affected Equipment. 

c.  If the transfer documentation contemplated herein was not 

formalized at the time of the removal of the Original Equipment, the relevant Lessor shall 

simultaneously deliver, or cause to be delivered, to the Debtors a bill of sale for the Original 

Equipment, transferring such Original Equipment to the Debtors (or to a third party designated 

by the Debtors) free and clear of all liens, claims and encumbrances (except for liens permitted 

under the Lease or the Lessor’s financings.   

d. If the Replacement Equipment and the Original Equipment are 

beneficially owned by the relevant Lessor or by the same beneficial owner and leased to the 

Debtors under separate leases, then it shall be sufficient for the Debtors to surrender such 

Replacement Equipment to the Lessor in lieu of the Original Equipment.  The Replacement 

Equipment shall thereafter be released from the relevant Lease and any liens in favor of the 

indenture trustee or other secured party with respect to such replacement lease or mortgage, and 

the Original Equipment shall be subject to such lease or mortgage and any such liens. 

e. In lieu of providing Replacement Equipment pursuant to these 

Procedures, the Debtors may, in their sole discretion, make the Original Equipment available to 

an affected Lessor at the location where it is situated, whether or not the Original Equipment is at 

the same location as the Affected Equipment, or make Substitute Equipment available to the 
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affected Lessor at the location where the Affected Equipment is situated.  In these circumstances, 

the Debtors may remove the Replacement Equipment from the Affected Equipment. 

32. If a lessor of Original Equipment or Replacement Equipment does not 

deliver title documents or if a secured party with a lien on Original Equipment or Replacement 

Equipment does not deliver documents necessary to release its liens, each as required in these 

procedures, the Debtors shall be entitled to move for an Order to Show Cause to compel such 

lessor to transfer title to such equipment or to compel such secured party to release its liens.  In 

such an instance, such lessor or such secured party, as the case may be, shall also be liable to the 

Debtors and the affected Lessor for any damages arising out of or in connection with such 

lessor’s or such secured party’s delay, including legal and other fees.  The Debtors and the 

affected Lessor shall also be entitled to continue to use such equipment until title is transferred or 

the liens are released as set forth herein. 

33. The Debtors also ask this Court to enter an Order providing that if the 

Lessor affected by the rejection of a Lease does not retrieve or otherwise take control of the 

relevant Excess Equipment from the locations provided on Schedule 1 within 15 days after the 

later of the date of entry of the Order and the relevant Effective Date, such Lessor shall be 

responsible to the Debtors for the subsequent costs of, and all risks attendant to, storing such 

equipment and for other attendant costs as determined by the Debtors, including costs of insuring 

the Excess Equipment.  If the Lessor does not remove the Excess Equipment or otherwise 

contract with the Debtors or a third party for storage of the Excess Equipment, the Debtors may 

file a motion to compel removal of the Excess Equipment and/or payment to the Debtors of 

storage and other attendant costs including without limitation all legal fees. The Excess 
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Equipment will be made available to the Lessor “as is, where is” and the Debtors specifically 

make neither representations nor warranties regarding the Excess Equipment.   

34. To preserve the value of the Excess Equipment before the appropriate 

Lessor takes possession, the Debtors will maintain their current insurance coverage and continue 

the existing storage maintenance program, if applicable, until the earlier of: (i) the fifteenth (15
th

) 

day after the later of the date of entry of the Order and the relevant Effective Date; or (ii) the date 

on which the appropriate Lessor takes possession of the Excess Equipment.  Thereafter, 

however, the Debtors shall cease insuring and maintaining the Excess Equipment. 

D. Debtors’ Cooperation in Making Related Aviation Authority Filings 

 

35. Upon written request from an affected Lessor, the Debtors agree to 

cooperate reasonably with such Lessor with respect to the execution of, or provision of, 

information required for a lease termination document to be filed with the aviation authority in 

the applicable jurisdiction in connection with such Excess Equipment.  In addition, the Debtors 

ask this Court to enter an order providing that once the affected Lessor retrieves or takes control 

of such Excess Equipment, such Lessor or the authorized party under an Irrevocable De-

Registration and Export Request Authorization (“IDERA”) or a power of attorney provided by 

the Debtors, if any, shall be permitted to request the cancellation, or transfer to a party 

designated by such Lessor, of such helicopter’s registration on such aviation authority’s register.  

However, the affected Lessor shall be solely responsible for all costs associated with such 

documentation and the filing thereof with the relevant aviation authority or registry. 

E. Debtors’ Further Actions to Implement Approved Rejections 

 

36. The Debtors submit that the proposed actions and Procedures are 

reasonable, in the best interests of the estates, and should be approved by this Court.  
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Accordingly, the Debtors seek authorization to execute and deliver all instruments and 

documents and take any additional actions as are necessary or appropriate to implement and 

effectuate the procedures. 

Rejection of the Leases and the Subleases Is in the Best Interests of the Debtors 

 and Their Estates and Creditors, Is Supported By the Debtors’ Business Judgment,  

and Should Be Approved By the Court 

 

37. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a 

debtor in possession “subject to the court’s approval, may assume or reject any executory 

contract or unexpired lease of the debtor.” 11 U.S.C. § 365(a); see also NLRB v. Bildisco & 

Bildisco, 465 U.S. 513, 521 (1984); In re Lavigne, 114 F.3d 379, 386 (2d Cir. 1997).  “[T]he 

purpose behind allowing the assumption or rejection of executory contracts is to permit the 

trustee or debtor-in-possession to use valuable property of the estate and to ‘renounce title to and 

abandon burdensome property.’” Orion Pictures Corp. v. Showtime Networks, Inc. (In re Orion 

Pictures Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993); see also NLRB v. Bildisco & Bildisco, 465 

U.S. at 528 (“the authority to reject an executory contract is vital to the basic purpose of a 

Chapter 11 reorganization, because rejection can release the debtor's estate from burdensome 

obligations that can impede a successful reorganization.”); Matter of Murexco Petroleum, Inc., 

15 F.3d 60, 62 (5th Cir. 1994) (noting that section 365 “allows a trustee to relieve the bankruptcy 

estate of burdensome agreements which have not been completely performed.”) 

38. The standard applied to determine whether the rejection of an unexpired 

lease should be authorized is the “business judgment” standard.  See NLRB v. Bildisco & 

Bildisco, 465 U.S. at 523; In re Penn Traffic Co., 524 F.3d 373, 383 (2d Cir. 2008); In re Orion 

Pictures Corp., 4 F.3d 1095, 1098-99 (2d Cir. 1993); In re Minges, 602 F.2d 38, 42 (2d Cir. 

1979); In re Old Carco LLC, 406 B.R. 180, 188 (Bankr. S.D.N.Y. 2009); In re Roman Crest 
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Fruit, Inc., 35 B.R. 939, 949 (S.D.N.Y. 1983).  Courts defer to a debtor’s business judgment in 

rejecting an unexpired lease, and upon finding that a debtor has exercised its sound business 

judgment, approve the rejection under section 365(a) of the Bankruptcy Code. See Bildisco & 

Bildisco, 465 U.S. at 523 (recognizing the “business judgment” standard used to approve 

rejection of executory contracts); Nostas Assocs. v. Costich (In re Klein Sleep Products, Inc.), 78 

F.3d 18, 25 (2d Cir. 1996) (recognizing the “business judgment” standard used to approve 

rejection of executory contracts); In re Minges, 602 F.2d 38, 42-43 (2d Cir. 1979) (holding that 

the “business judgment” test is appropriate for determining when an executory contract can be 

rejected); In re G Survivor Corp., 171 B.R. 755, 757 (Bankr. S.D.N.Y. 1994) (approving 

rejection of license by debtor because such rejection satisfied the “business judgment” test); In re 

Child World, Inc., 142 B.R. 87, 89 (Bankr. S.D.N.Y. 1992) (stating that a debtor may assume or 

reject an unexpired lease under § 365(a) in the exercise of its “business judgment”); In re 

Pilgrim’s Pride Corp., 403 B.R. 413, 426 (Bankr. N.D. Tex. 2009) (holding that, absent public 

policy necessitating a more stringent standard, business judgment standard applies to a rejection 

decision under § 365(a)); Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1307 (5th 

Cir. 1985) (applying business judgment standard to the determination of whether a rejection 

decision was proper under § 365). 

39. The “business judgment” standard is not a strict standard; it requires only 

a showing that either assumption or rejection of the executory contract or unexpired lease will 

benefit the debtor’s estate.  See In re Balco Equities, Inc., 323 B.R. 85, 99 (Bankr. S.D.N.Y 

2005) (“In determining whether the debtor has employed reasonable business discretion, the 

court for the most part must only determine that the rejection will likely benefit the estate.”) 

(quoting G Survivor, 171 B.R. at 757); In re Helm, 335 B.R. 528, 538 (Bankr. S.D.N.Y. 1996) 
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(“To meet the business judgment test, the debtor in possession must ‘establish that rejection will 

benefit the estate.’”) (citation omitted).  Further, under the business judgment standard, “[a] 

debtor’s decision to reject an executory contract must be summary affirmed unless it is the 

product of ‘bad faith, or whim or caprice’” In re Trans World Airlines, Inc., 261 B.R. 103, 121 

(Bankr. D. Del. 2001). 

40. In addition, “unless a separate provision of the Bankruptcy Code provides 

a non-debtor party with specific protection, the debtor and its estate's interests are paramount; 

adverse effects on the non-debtor contract party arising from the decision to assume or reject are 

irrelevant.” In re The Great Atlantic & Pacific Tea Company, 544 B.R. 43, 49 (Bankr. S.D.N.Y. 

2016); see also In re Sabine Oil and Gas Corp., 547 B.R. 66, 71 (Bankr. S.D.N.Y. 2016);  In re 

Noranda Aluminum, Inc., No. 16-10083-399, 2016 WL 1417923, at *3 (Bankr. E.D. Mo. Mar. 

31, 2016). 

41. As part of their ongoing efforts to reduce costs and maximize fleet 

flexibility, the Debtors have identified Excess Equipment that no longer fits into the Debtors’ 

business plan and, accordingly, will no longer be utilized by the Debtors and have no utility or 

value to the Debtors.  The Debtors entered into the Leases and related agreements in a different 

economic climate than the one facing the Debtors’ industry today.  Today, with the ongoing 

downturn in the Debtors’ industry, these same helicopters are no longer necessary to the 

Debtors’ operations.  As of the date hereof, the Debtors have taken or will take all of the Excess 

Equipment out of service.  Consequently, the unused equipment is, or will be, languishing in 

expensive storage space without generating any value for the Debtors’ estates and the Excess 

Equipment is nothing more than a cash drain on the Debtors’ businesses.  Thus, the Excess 

Equipment is burdensome to the Debtors and is no longer beneficial to the Debtors or their 
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estates.  If the rejection of the Leases is approved, the Debtors will maintain sufficient 

helicopters to operate their businesses and meet their customers’ needs.   

42. With respect to the Subleased Equipment, in almost all cases upon 

termination of each related Lease, the Debtors and the parties operating the helicopters are 

required to terminate the applicable Subleases and return such helicopters to the Lessors.  As the 

Debtors’ structural cost-cutting measures contemplate the return of the Excess Equipment 

subject to the subleases, it is not economical for the Debtors to continue to lease the Subleased 

Equipment from the applicable Lessors on terms that are burdensome to the Debtors and in turn 

sublease such equipment to the Sublessees on terms that are not overall beneficial to the Debtors 

or their estates, therefore the Subleases are burdensome to the Debtors and are no longer 

beneficial to the Debtors or their estates. 

Reservation of Rights 

43. Nothing contained herein is intended or shall be construed as (i) an 

admission as to the validity of any claim against the Debtors, (ii) a waiver of the Debtors’ or any 

party in interest’s rights to dispute the amount of, basis for or validity of any claim of any parties 

in interest to the Excess Equipment, Subleased Equipment, or Leases or Subleases under 

applicable nonbankruptcy law or (iii) a waiver of any claims or causes of action which may exist 

against any parties in interest to the Excess Equipment, Subleased Equipment, or Leases or 

Subleases.  The Debtors are in the process of reviewing these matters and reserve all of their 

rights under the Bankruptcy Code.  

Notice 

44. No trustee, examiner or creditors’ committee has been appointed in these 

chapter 11 cases.  Notice of this Motion shall be given to:  (i) the Office of the United States 

Trustee for the Northern District of Texas; (ii) Kramer Levin Naftalis & Frankel LLP, 1177 
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Avenue of the Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and Kenneth H. 

Eckstein, Esq.), counsel to the Official Committee of Unsecured Creditors; (iii) Akin Gump 

Strauss Hauer & Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 10036 

(Attn: Michael S. Stamer, Esq.), counsel to an informal group of certain unaffiliated holders of 

the 9.250% Senior Secured Notes Due 2020; (iv) Norton Rose Fulbright, 2200 Ross Avenue, 

Suite 3600, Dallas, TX 75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.), 

counsel to certain secured lenders under the Revolving Credit Agreement; (v) Paul Hastings 

LLP, 75 East 55th Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 

Tenzer, Esq.), counsel to the Administrative Agent under the ABL Credit Agreement; (vi) The 

Bank of New York Mellon, 101 Barclay Street, Floor 4 East, New York, NY 10286 (Attn: 

International Corporate Trust), in its capacity as indenture trustee under the 9.250% Senior 

Secured Notes due 2020 and under the 9.375% Senior Notes due 2021; (vii) the Securities and 

Exchange Commission; (viii) the Internal Revenue Service; (ix) in the case of Excess 

Equipment, the Lessors, the beneficial owners of such equipment (if different and if known) and 

the Indenture Parties (if known), if any; and (x) in the case of the Subleases, the Sublessees.  Due 

to the nature of the relief requested herein, the Debtors respectfully submit that no further notice 

of this Motion is required. 

45. No previous request for the relief sought herein has been made to this or 

any other Court. 

 

[The remainder of this page is intentionally blank]
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 WHEREFORE, the Debtors respectfully request that the Court enter an order (a) 

authorizing the Debtors to reject the Leases and the Subleases as of the Effective Date and (b) 

granting such other and further relief as this Court may deem just and proper. 

Dated: New York, New York 

 June 6, 2016 

   

By: /s/ Jasmine Ball 

 DEBEVOISE & PLIMPTON LLP 

Jasmine Ball (pro hac vice)  

Richard F. Hahn (pro hac vice) 

919 Third Avenue 

New York, New York  10022 

Telephone:  (212) 909-6000 

Facsimile:  (212) 909-6836 

Email:  jball@debevoise.com 

 rfhahn@debevoise.com 

 

Proposed Special Aircraft Attorneys for 

Debtors and Debtors in Possession 

 

WEIL, GOTSHAL & MANGES LLP 

Stephen A. Youngman (22226600) 

200 Crescent Court, Suite 300 

Dallas, Texas 75201 

Telephone: (214) 746-7700  

Facsimile:  (214) 746-7777 

Email: stephen.youngman@weil.com 

 

-and- 

 

Gary T. Holtzer (pro hac vice)  

Kelly DiBlasi (pro hac vice) 

767 Fifth Avenue 

New York, New York  10153 

Telephone: (212) 310-8000 

Facsimile: (212) 310-8007 

Email:   gary.holtzer@weil.com 

 

Proposed Attorneys for Debtors and 

Debtors in Possession 
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EXHIBIT A 

Debtors 

Debtor 

Last Four Digits 

of  

Federal Tax I.D. 

No. 

 

Debtor 

Last Four Digits 

of  

Federal Tax I.D. 

No. 

CHC Group Ltd. 7405  CHC Hoofddorp B.V. 2413 

6922767 Holding SARL 8004  CHC Leasing (Ireland) Limited 8230 

Capital Aviation Services B.V. 2415  CHC Netherlands B.V. 2409 

CHC Cayman ABL Borrower Ltd. 5051  CHC Norway Acquisition Co AS  6777 

CHC Cayman ABL Holdings Ltd. 4835  Heli-One (Netherlands) B.V. 2414 

CHC Cayman Investments I Ltd. 8558  Heli-One (Norway) AS  2437 

CHC Den Helder B.V. 2455  Heli-One (U.S.) Inc. 9617 

CHC Global Operations (2008) ULC 7214  Heli-One (UK) Limited 2451 

CHC Global Operations Canada 

(2008) ULC 
6979  Heli-One Canada ULC 8735 

CHC Global Operations International 

ULC 
8751  Heli-One Holdings (UK) Limited 6780 

CHC Helicopter (1) S.à r.l. 8914  Heli-One Leasing (Norway) AS 2441 

CHC Helicopter (2) S.à r.l. 9088  Heli-One Leasing ULC N/A 

CHC Helicopter (3) S.à r.l. 9297  Heli-One USA Inc. 3691 

CHC Helicopter (4) S.à r.l. 9655  Heliworld Leasing Limited 2464 

CHC Helicopter (5) S.à r.l. 9897  Integra Leasing AS 2439 

CHC Helicopter Australia Pty Ltd 2402  Lloyd Bass Strait Helicopters Pty. Ltd. 2398 

CHC Helicopter Holding S.à r.l. 0907  Lloyd Helicopter Services Limited 6781 

CHC Helicopter S.A. 6821  Lloyd Helicopter Services Pty. Ltd. 2394 

CHC Helicopters (Barbados) Limited 7985 
 Lloyd Helicopters International Pty. 

Ltd. 
2400 

CHC Helicopters (Barbados) SRL N/A  Lloyd Helicopters Pty. Ltd. 2393 

CHC Holding (UK) Limited 2198  Management Aviation Limited 2135 

CHC Holding NL B.V. 6801    
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Alphabetical Index of Notice Parties Listed in Schedules 1 and 2 

 

 

Notice Parties: Schedule 1 Row(s) 

Allen & Overy 1-3 

BNP Paribas S.A. 1-3 

Eurocopter S.A.S.  (now Airbus) 1-3 

HCC Reinsurance Company Limited 3 

Holland & Knight LLP 1-3 

HSBC France 1-3 

IWG Davis LLP 1-3 

Parilease S.A.S. 1-3 

QBE Insurance (Europe) Limited 1-3 

Smith, Gambrell & Russell, LLP 1-3 

Societe Generale 1-3 

  Notice Parties: Schedule 2 Row(s) 

CHC Helicopters (Barbados) SRL 1-3 

CHC Helikopter Service AS 1-3 
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Schedule 1 

EXCESS EQUIPMENT
1
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

1 CHC 

Helicopters 

(Barbados) 

SRL 

Lessor: 

Parilease S.A.S. 

 

Address: 

Noelle Courtin 

Sylvie Potier 

Axel Rohlich 

16 rue de L'Hanovre  

75002, Paris, France 

(F): +33 1 4298 1203 

 

Copy: 

Manufacturer: 

Airbus 

Helicopters 

 

Model: 

EC225 

 

Serial Number:  

2725 

CHC Helikopter 

Service AS, 

Postboks 74, 

5869 Bergen 

Lufthavn 

Norway  

Manufacturer: 

Turbomeca 

 

Model: 

Makila 2A 

 

Serial Nos.: 

13105 

1080 

 

July 7, 2016 

                                                 
1
 For each helicopter and lease that is being rejected, each other related transaction document to which a Debtor is a party that is integral to such leasing 

transaction (including, without limitation, any lessee or sublessee consent in connection with any lease) also will be deemed part of this Schedule 1 and shall be rejected 

with respect to such helicopter if the related helicopter lease is rejected.  References to any agreement to be rejected are to the applicable agreement and other operative 

documents, as may have been amended, modified or supplemented from time to time and as is in effect as of the date hereof.  As a matter of administrative convenience, 

in some cases the Debtors have listed the original parties to the documents without taking into account any succession of trustees or any other transfers from one party to 

another.  The fact that the current parties to a particular agreement may not have been named in this Schedule is not intended to change the treatment of the documents.  

The current parties to the agreements are being noticed pursuant to this Notice.  In addition, out of an abundance of caution, the Debtors have listed certain leases or 

contracts on this Schedule 1 that have already terminated or expired in accordance with the terms of such leases or contracts. 
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Schedule 1 – Page 2 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

Brian J. Smith, Esq. 

Holland & Knight LLP 

200 Crescent Court, Suite 1600 

Dallas, Texas 75201 

Email: brian.smith@hklaw.com 

 

Kenneth E. Noble, Esq. 

Holland & Knight LLP 

31 West 52nd Street, 12th Floor 

New York, NY 10019 

(T): (212) 513-3574 

Email: Kenneth.noble@hklaw.com 

 

Lynne B. Xerras, Esq. 

10 St. James Avenue, Boston MA 02116 

(T): (617) 523-2700 

(F): (617) 523-6850  

Email: lynne.xerras@hklaw.com  

 

Ken Coleman 

Allen & Overy LLP 

1221 Avenue of the Americas 

New York, NY 10020 

(T): (212) 610-6300 

(F): (212) 610-6399 

Email: ken.coleman@allenovery.com 

 

Daniel J. Guyder 

Allen & Overy LLP 
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Schedule 1 – Page 3 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

1221 Avenue of the Americas 

New York, NY 10020 

(T): (212) 610-6300 

(F): (212) 610-6399 

Email: daniel.guyder@allenovery.com 

 

Agent: 

HSBC France 

Vincent Nelson 

103, Avenue de Champs-Elysees  

Paris 75008 

Email: vincent.nelson@hsbc.fr 

(F): +33 1 5813 8169 

 

Mandated Lead Arranger: 

BNP Paribas S.A.  

Commercial Support & Loan Implementation 

37 Place du Marche Saint-Honore  

75001, Paris, France 

(F): +33 1 4316 8184 

 

Societe Generale 

Marie Cecile Fournier 

17 cours Valmy, 92800 Puteaux, SGCIB 

75886, Paris Cedex 18 France   

(F):+33 1 4692 4597 

Email: marie-cecile.fournier@sgcib.com 

 

Manufacturer: 
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Schedule 1 – Page 4 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

Eurocopter S.A.S.  (now Airbus) 

Eric Chartier 

2 a 20, avenue Marcel-Cachih, BP107-93123 

Paris, La Courneuve Cedex France 

(F): +33 149 344 527 

Email:  eric.chartier@eurocopter.com 

 

Copy: 

IWG Davis LLP 

Bedford House, 21A John Street, London 

WC1N 2BL, United Kingdom 

(F): +020 7845 7401 

 

Smith, Gambrell & Russell, LLP  

Steven A. Rossum  

Brian P. Hall 

Promenade, Suite 3100  

1230 Peachtree Street N.E.  

Atlanta, GA 30309 

(T): (404) 815-3500  

(F): (404) 815-3509 

Email: srossum@sgrlaw.com 

bhall@sgrlaw.com 

 

Insurer:  

QBE Insurance (Europe) Limited 

 

Portfolio Manager, Asset Protection 

Plantation Place, 30 Fenchurch Street 
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Schedule 1 – Page 5 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

London, EC3M 3BD 

United Kingdom 

(F): 44 (0) 20 7105 4044 

 

2 CHC 

Helicopters 

(Barbados) 

SRL 

Lessor: 

Parilease S.A.S. 

 

Address: 

Noelle Courtin 

Sylvie Potier 

Axel Rohlich 

16 rue de L'Hanovre  

75002, Paris, France 

(F): +33 1 4298 1203 

 

Copy: 

Brian J. Smith, Esq. 

Holland & Knight LLP 

200 Crescent Court, Suite 1600 

Dallas, Texas 75201 

Email: brian.smith@hklaw.com 

 

Kenneth E. Noble, Esq. 

Holland & Knight LLP 

31 West 52nd Street, 12th Floor 

New York, NY 10019 

(T): (212) 513-3574 

Email: Kenneth.noble@hklaw.com 

Manufacturer: 

Airbus 

Helicopters 

 

Model: 

EC225 

 

Serial Number: 

2739 

CHC Helikopter 

Service AS, 

Postboks 74, 

5869 Bergen 

Lufthavn 

Norway 

Manufacturer: 

Turbomeca 

 

Model: 

Makila 2A1 

 

Serial Nos.: 

13051 

1163 

 

July 7, 2016 
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Schedule 1 – Page 6 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

 

Lynne B. Xerras, Esq. 

10 St. James Avenue, Boston MA 02116 

(T): (617) 523-2700 

(F): (617) 523-6850  

Email: lynne.xerras@hklaw.com  

 

Ken Coleman 

Allen & Overy LLP 

1221 Avenue of the Americas 

New York, NY 10020 

(T): (212) 610-6300 

(F): (212) 610-6399 

Email: ken.coleman@allenovery.com 

 

Daniel J. Guyder 

Allen & Overy LLP 

1221 Avenue of the Americas 

New York, NY 10020 

(T): (212) 610-6300 

(F): (212) 610-6399 

Email: daniel.guyder@allenovery.com 

 

Agent: 

HSBC France 

Vincent Nelson 

103, Avenue de Champs-Elysees  

Paris 75008 

Email: vincent.nelson@hsbc.fr 
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Schedule 1 – Page 7 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

(F): +33 1 5813 8169 

 

Mandated Lead Arranger: 

BNP Paribas S.A.  

Commercial Support & Loan Implementation 

37 Place du Marche Saint-Honore  

75001, Paris, France 

(F): +33 1 4316 8184 

 

Societe Generale 

Marie Cecile Fournier 

17 cours Valmy, 92800 Puteaux, SGCIB 

75886, Paris Cedex 18 France   

(F):+33 1 4692 4597 

Email: marie-cecile.fournier@sgcib.com 

 

Manufacturer: 

Eurocopter S.A.S.  (now Airbus) 

Eric Chartier 

2 a 20, avenue Marcel-Cachih, BP107-93123 

Paris, La Courneuve Cedex France 

(F): +33 149 344 527 

Email:  eric.chartier@eurocopter.com 

 

Copy: 

IWG Davis LLP 

Bedford House, 21A John Street, London 

WC1N 2BL, United Kingdom 

(F): +020 7845 7401 
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Schedule 1 – Page 8 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

 

Smith, Gambrell & Russell, LLP  

Steven A. Rossum  

Brian P. Hall 

Promenade, Suite 3100  

1230 Peachtree Street N.E.  

Atlanta, GA 30309 

(T): (404) 815-3500  

(F): (404) 815-3509 

Email: srossum@sgrlaw.com 

bhall@sgrlaw.com 

 

Insurer:  

QBE Insurance (Europe) Limited 

 

Portfolio Manager, Asset Protection 

Plantation Place, 30 Fenchurch Street 

London, EC3M 3BD 

United Kingdom 

(F): 44 (0) 20 7105 4044 

 

3 CHC 

Helicopters 

(Barbados) 

SRL 

Lessor: 

Parilease S.A.S. 

 

Address: 

Noelle Courtin 

Sylvie Potier 

Axel Rohlich 

Manufacturer: 

Airbus 

Helicopters 

 

Model: 

EC225 

 

CHC Helikopter 

Service AS, 

Postboks 74, 

5869 Bergen 

Lufthavn 

Norway 

Manufacturer: 

Turbomeca 

 

Model: 

Makila 2A1 

 

Serial Nos.: 

July 7, 2016 
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Schedule 1 – Page 9 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

16 rue de L'Hanovre  

75002, Paris, France 

(F): +33 1 4298 1203 

 

Copy: 

Brian J. Smith, Esq. 

Holland & Knight LLP 

200 Crescent Court, Suite 1600 

Dallas, Texas 75201 

Email: brian.smith@hklaw.com 

 

Kenneth E. Noble, Esq. 

Holland & Knight LLP 

31 West 52nd Street, 12th Floor 

New York, NY 10019 

(T): (212) 513-3574 

Email: Kenneth.noble@hklaw.com 

 

Lynne B. Xerras, Esq. 

10 St. James Avenue, Boston MA 02116 

(T): (617) 523-2700 

(F): (617) 523-6850  

Email: lynne.xerras@hklaw.com  

 

Ken Coleman 

Allen & Overy LLP 

1221 Avenue of the Americas 

New York, NY 10020 

(T): (212) 610-6300 

Serial Number: 

2744 

13160 

1048 
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Schedule 1 – Page 10 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

(F): (212) 610-6399 

Email: ken.coleman@allenovery.com 

 

Daniel J. Guyder 

Allen & Overy LLP 

1221 Avenue of the Americas 

New York, NY 10020 

(T): (212) 610-6300 

(F): (212) 610-6399 

Email: daniel.guyder@allenovery.com 

 

Agent: 

HSBC France 

Vincent Nelson 

103, Avenue de Champs-Elysees  

Paris 75008 

Email: vincent.nelson@hsbc.fr 

(F): +33 1 5813 8169 

 

Mandated Lead Arranger: 

BNP Paribas S.A.  

Commercial Support & Loan Implementation 

37 Place du Marche Saint-Honore  

75001, Paris, France 

(F): +33 1 4316 8184 

 

Societe Generale 

Marie Cecile Fournier 

17 cours Valmy, 92800 Puteaux, SGCIB 
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Schedule 1 – Page 11 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

75886, Paris Cedex 18 France   

(F):+33 1 4692 4597 

Email: marie-cecile.fournier@sgcib.com 

 

Manufacturer: 

Eurocopter S.A.S.  (now Airbus) 

Eric Chartier 

2 a 20, avenue Marcel-Cachih, BP107-93123 

Paris, La Courneuve Cedex France 

(F): +33 149 344 527 

Email:  eric.chartier@eurocopter.com 

 

Copy: 

IWG Davis LLP 

Bedford House, 21A John Street, London 

WC1N 2BL, United Kingdom 

(F): +020 7845 7401 

 

Smith, Gambrell & Russell, LLP  

Steven A. Rossum  

Brian P. Hall 

Promenade, Suite 3100  

1230 Peachtree Street N.E.  

Atlanta, GA 30309 

(T): (404) 815-3500  

(F): (404) 815-3509 

Email: srossum@sgrlaw.com 

bhall@sgrlaw.com 
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Schedule 1 – Page 12 
 

Row  Debtor 

(Head 

Lessee) 

Head Lessor/Notice Parties Contact Info Helicopter 

Mfr., Model, 

Serial N. 

Location of 

Helicopter and 

Engines 

Associated Engines 

Mfr. Model and 

Serial Nos. 

Effective 

Date of 

Rejection 

Insurer:  

QBE Insurance (Europe) Limited 

 

Portfolio Manager, Asset Protection 

Plantation Place, 30 Fenchurch Street 

London, EC3M 3BD 

United Kingdom 

(F): 44 (0) 20 7105 4044 

 

HCC Reinsurance Company Limited 

Andy McComb 

Burnaby Building, 15 Burnaby Street 

Hamilton HM11 Bermuda 

(F): (441) 278-7713 
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Schedule 2 – Page 1 

 

Schedule 2
1
 

 

Row 

Subleased 

Equipment 

(MSN) Agreement Sublessor (Party) Sublessee (Party) 

Effective 

Date of 

Rejection 

1 2725 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Helikopter 

Service AS 

Stavanger Lufthavn 

Flyplassvegen 250 

Sola, N-4055, 

Norway 

 

2 2739 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Helikopter 

Service AS 

Stavanger Lufthavn 

Flyplassvegen 250 

Sola, N-4055, 

Norway 

 

3 2744 Sublease CHC Helicopters 

(Barbados) SRL 

CHC Helikopter 

Service AS 

Stavanger Lufthavn 

Flyplassvegen 250 

Sola, N-4055, 

Norway 

 

                                                 
1
 For each helicopter, lease, sublease and related agreements that are being rejected, each other 

related transaction document to which a Debtor is a party that is integral to such leasing transaction 

(including, without limitation, any lessee or sublessee consent to any transaction in connection with any 

lease) also will be deemed part of this Schedule 2 and shall be rejected with respect to such helicopter if the 

related helicopter lease is rejected.  References to any agreement to be rejected are to the applicable 

agreement and other operative documents, as may have been amended, modified or supplemented from 

time to time and as is in effect as of the date hereof.  As a matter of administrative convenience, in some 

cases the Debtors have listed the original parties to the documents without taking into account any 

succession of trustees or any other transfers from one party to another.  The fact that the current parties to a 

particular agreement may not have been named in this Schedule is not intended to change the treatment of 

the documents.  The current parties to the agreements are being noticed pursuant to this Notice.  In 

addition, out of an abundance of caution, the Debtors have listed certain leases or contracts on this 

Schedule 2 that have already terminated or expired in accordance with the terms of such leases or contracts. 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

------------------------------------------------------- x  

 :  

In re: : Chapter 11 

 :  

CHC GROUP LTD. et al., : Case No. 16– 31854 (BJH) 

 :  

 :  

  Debtors. : (Jointly Administered) 

 :  

-------------------------------------------------------- x  

   
 

ORDER GRANTING DEBTORS’ THIRD OMNIBUS MOTION TO REJECT CERTAIN 

EQUIPMENT LEASES AND SUBLEASES PURSUANT TO SECTION 365 OF THE 

BANKRUPTCY CODE 

 

 Upon the motion dated June 6, 2016 (the “Motion”)
1
 of CHC Group Ltd. and its 

above-captioned debtor affiliates, as debtors and debtors in possession (collectively, the 

“Debtors”), for authorization pursuant to section 365 of the Bankruptcy Code and Bankruptcy 

Rule 6006 to reject the leases (“Leases”) for helicopters and other related equipment identified 

on Schedule 1 to the Motion (collectively, the “Excess Equipment”) and the sublease 

agreements identified on Schedule 2 to the Motion (the “Subleases”) and relating to certain 

Excess Equipment identified on Schedule 2 to the Motion (the “Subleased Equipment”); and 

                                                 
1
 Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the Motion. 
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upon consideration of (i) the Declaration of Robert A. Del Genio in Support of First-Day 

Motions and Applications, dated as of the Petition Date and (ii) the Declaration of Michael B. 

Cox in Support of the Debtors Third Motion to Reject Certain Equipment Leases and Subleases, 

dated as of May 27, 2016; and the Court having jurisdiction to consider the Motion and the relief 

requested therein pursuant to 28 U.S.C. § 1334; and consideration of the Motion and the 

requested relief being a core proceeding the Bankruptcy Court can determine pursuant to 28 

U.S.C. § 157(b)(2); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 

1409; and due and proper notice of the Motion having been provided to (i) the Office of the 

United States Trustee for the Northern District of Texas, (ii) Kramer Levin Naftalis & Frankel 

LLP, 1177 Avenue of the Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and 

Kenneth H. Eckstein, Esq.), counsel to the Official Committee of Unsecured Creditors, (iii) Akin 

Gump Strauss Hauer & Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 

10036 (Attn: Michael S. Stamer, Esq.), counsel to an informal group of certain unaffiliated 

holders of the 9.250% Senior Secured Notes Due 2020, (iv) Norton Rose Fulbright, 2200 Ross 

Avenue, Suite 3600, Dallas, TX 75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. 

Borden, Esq.), counsel to certain secured lenders under the Revolving Credit Agreement, 

(v) Paul Hastings LLP, 75 East 55th Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. 

and Andrew V. Tenzer, Esq.), counsel to the Administrative Agent under the ABL Credit 

Agreement, (vi) The Bank of New York Mellon, 101 Barclay Street, Floor 4 East, New York, 

NY 10286 (Attn: International Corporate Trust), in its capacity as indenture trustee under the 

9.250% Senior Secured Notes due 2020 and under the 9.375% Senior Notes due 2021, (vii) the 

Securities and Exchange Commission, (viii) the Internal Revenue Service, (ix) in the case of 

Excess Equipment, the Lessors, the beneficial owners of such equipment (if different and if 
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known) and the Indenture Parties (if known), if any, and (x) in the case of the Subleases, the 

Sublessees; and no other or further notice need be provided; and the relief requested in the 

Motion being in the best interests of the Debtors and their estates and creditors; and the Court 

having reviewed the Motion and having held a hearing before the Court with appearances of 

parties in interest noted in the transcript thereof (the “Hearing”); and the Court having 

considered the arguments of counsel made, and the evidence proffered and adduced, at the 

Hearing; and the Court having determined that the legal and factual bases set forth in the Motion 

and at the Hearing establish just cause for the relief granted herein; and upon all of the 

proceedings had before the Court and after due deliberation and sufficient cause appearing 

therefor, it is hereby ORDERED that: 

1. The relief requested in the Motion is hereby granted. 

2. Pursuant to section 365 of the Bankruptcy Code and Bankruptcy Rule 

6006, (a) the rejection of each of the Leases of Excess Equipment listed on Schedule 1 to the 

Motion is authorized and approved as of the relevant Effective Date (as set forth next to each 

item of Excess Equipment on Schedule 1 to the Motion) and (b) the rejection of each of the 

Subleases listed on Schedule 2 to the Motion is authorized and approved as of the relevant 

Effective Date of the Leases underlying the Subleased Equipment (as set forth next to each 

Sublease listed on Schedule 2 to the Motion).  

3. Each rejected Lease, Sublease and related transaction agreement set forth 

on Schedule 1 and Schedule 2 to the Motion is hereby rejected by the Debtors party thereto. 

4. The Debtors shall, upon the effectiveness of rejection or as soon as 

reasonably practicable after the Effective Date, make available to the applicable Lessors records 

and documents relating to such Lessors’ Excess Equipment that are readily available.  If such 
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Excess Equipment is Replacement Equipment, the Debtors shall make available records and 

documents that are readily available relating to such Replacement Equipment.  

5. Upon written request from an affected Lessor, the Debtors shall cooperate 

reasonably with such Lessor with respect to the execution of, or provision of, information 

required for a lease termination document or other documentation, as appropriate, to be filed 

with the aviation authority in the applicable jurisdiction in connection with such Excess 

Equipment, provided that the affected Lessor shall be solely responsible for all costs associated 

with such documentation and for the filing thereof with such relevant aviation authority or 

register. 

6. Once the affected Lessor retrieves or takes control of its Excess 

Equipment, such Lessor or the authorized party under an IDERA or a power of attorney provided 

by the Debtors, if any, shall be permitted to request the cancellation, or transfer to a party 

designated by such Lessor, of such helicopter’s registration on an aviation authority’s register, 

provided that the affected Lessor shall be solely responsible for all costs associated with such 

request or transfer. 

7. The Debtors are authorized to (i) maintain their current insurance coverage 

and continue the existing storage maintenance program applicable to each item of Excess 

Equipment until the earlier of (a) the fifteenth (15
th

) day after the later of the date of entry of the 

Order and the relevant Effective Date and (b) the date on which the appropriate Lessor takes 

possession of such Excess Equipment and (ii) thereafter to cease insuring and maintaining such 

Excess Equipment. 

8. If the Lessor affected by the rejection of a Lease does not retrieve or 
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otherwise take control of the relevant Excess Equipment from the locations provided on 

Schedule 1 to the Motion within 15 days after the later of the date of entry of the Order and the 

relevant Effective Date, such Lessor shall be responsible to the Debtors for the subsequent costs 

of, and all risks attendant to, storing such equipment and for other attendant costs as determined 

by the Debtors, including costs of insuring the Excess Equipment.  If the Lessor does not remove 

the Excess Equipment or otherwise contract with the Debtors or a third party for storage of the 

Excess Equipment, the Debtors may file a motion to compel removal of the Excess Equipment 

and/or payment to the Debtors of storage and other attendant costs including without limitation 

all legal fees. 

9. Subject to ordered paragraphs 10 through 13, if any Replacement 

Equipment installed on, or returned with, the Affected Equipment has not been previously 

substituted pursuant to the terms of the relevant Lease, the Debtors may, if requested by the 

affected Lessor, formalize the transfer of the Debtors’ right, title and interest in such 

Replacement Equipment to the Lessor free and clear of all liens, claims and encumbrances 

(except for permitted liens under the relevant Lease) by providing a bill of sale to the Lessor of 

such Replacement Equipment. 

10. If the Replacement Equipment is encumbered by a recorded lien or 

mortgage that is not permitted under the relevant Lease, at the Debtor’s election: (i) such lien or 

mortgage shall be released from such Replacement Equipment and shall attach to Substitute 

Equipment, (ii) the Debtors shall facilitate the lifting and release of such lien or mortgage on 

such Replacement Equipment, (iii) the Replacement Equipment shall be replaced with Substitute 

Equipment of the same model and version, or (iv) the Replacement Equipment shall not be 

returned to the Lessor and the Lessor shall instead receive as part of the Lessor’s damages claim, 
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if any, a pre-petition claim for the value of an engine of the same model and version returned in 

compliance with the return conditions set forth in the Lease; in the case of (iii) and (iv), the 

Debtors may remove the Replacement Equipment from the Affected Equipment. 

11. If the transfer documentation contemplated in the Motion was not 

formalized at the time of the removal of the Original Equipment, the relevant Lessor shall 

simultaneously deliver, or cause to be delivered, to the Debtors a bill of sale for the Original 

Equipment, transferring such Original Equipment to the Debtors (or to a third party designated 

by the Debtors) free and clear of all liens, claims and encumbrances (except for liens permitted 

under the Lease or the Lessor’s financings.   

12. If the Replacement Equipment and the Original Equipment are 

beneficially owned by the relevant Lessor or by the same beneficial owner and leased to the 

Debtors under separate leases, then the Debtors may surrender such Replacement Equipment to 

the Lessor in lieu of the Original Equipment and the Replacement Equipment shall thereafter be 

released from the relevant Lease and any liens in favor of the secured party with respect to such 

Replacement Equipment, and the Original Equipment shall be subject to such lease or mortgage 

and any such liens. 

13. In lieu of providing Replacement Equipment pursuant to the Procedures, 

the Debtors may, in the Debtors’ sole discretion, make the Original Equipment available to an 

affected Lessor at the location where such Original Equipment is situated, whether or not the 

Original Equipment is at the same location as the Affected Equipment, or make Substitute 

Equipment available to the affected Lessor at the location where the Affected Equipment is 

situated, and in these circumstances, the Debtors may remove the Replacement Equipment from 

the Affected Equipment. 
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14. If a lessor of Original Equipment or Replacement Equipment does not 

deliver title documents, or if a secured party with a lien on Original Equipment or Replacement 

Equipment does not deliver documents necessary to release its liens, each as required in the 

Procedures, the Debtors shall be entitled to move for an Order to Show Cause to compel such 

lessor to transfer title to such equipment or to compel such secured party to release its liens.  In 

such an instance, such lessor or such secured party, as the case may be, shall also be liable to the 

Debtors and the affected Lessor for any damages arising out of or in connection with such 

lessor’s or such secured party’s delay, including legal and other fees. 

15. The Debtors are authorized to execute and deliver all instruments and 

documents and take any additional actions as are necessary or appropriate to implement and 

effectuate the rejections approved hereby. 

16. Claims arising out of any rejection effected pursuant to these procedures 

must timely be filed in accordance with any order pursuant to Bankruptcy Rule 3003(c) 

establishing a deadline by which prepetition general unsecured claims must be filed (the “Bar 

Date”), on or before the later of (i) the Bar Date, or (ii) 30 days after the Effective Date with 

respect to the item of Excess Equipment or with respect to the Sublease to which such claim 

relates, as the case may be.  Any claim not timely filed will be irrevocably barred. 

17. The notice procedures set forth in the Motion are good and sufficient 

notice and satisfy Bankruptcy Rules 2002(a), 6006, 6007 and 9014 by providing the 

counterparties with a notice and an opportunity to object and be heard at a hearing. 

### END OF ORDER ### 
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 /s/ Jasmine Ball 

 DEBEVOISE & PLIMPTON LLP 

Jasmine Ball (pro hac vice)  

Richard F. Hahn (pro hac vice) 

919 Third Avenue 

New York, New York  10022 

Telephone:  (212) 909-6000 

Facsimile:  (212) 909-6836 

Email:  jball@debevoise.com 

 rfhahn@debevoise.com 

 

Proposed Special Aircraft Attorneys for 

Debtors and Debtors in Possession 

 

WEIL, GOTSHAL & MANGES LLP 

Stephen A. Youngman (22226600) 

200 Crescent Court, Suite 300 

Dallas, Texas 75201 

Telephone: (214) 746-7700  

Facsimile:  (214) 746-7777 

Email: stephen.youngman@weil.com 

 

-and- 

 

Gary T. Holtzer (pro hac vice)  

Kelly DiBlasi (pro hac vice) 

767 Fifth Avenue 

New York, New York  10153 

Telephone: (212) 310-8000 

Facsimile: (212) 310-8007 

Email:   gary.holtzer@weil.com 

 

Proposed Attorneys for Debtors and 

Debtors in Possession 

  

 

 

 

Respectfully Submitted,  
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Hearing Date: July 7, 2016 at 9:00 a.m. (CT) 

 
 

Stephen A. Youngman (22226600) 
WEIL, GOTSHAL & MANGES LLP 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile: (214) 746-7777 
 

Gary T. Holtzer (pro hac vice) 
Kelly DiBlasi (pro hac vice) 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000  
Facsimile: (212) 310-8007 
 

Proposed Attorneys for Debtors and Debtors in Possession 
 
Jasmine Ball (pro hac vice) 
Richard F. Hahn (pro hac vice) 
DEBEVOISE & PLIMPTON LLP 
919 Third Avenue 
New York, New York 10022 
Telephone:  (212) 909-6000 
Facsimile:  (212) 909-6836 
 
Proposed Special Aircraft Attorneys for Debtors and Debtors in Possession 

 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 
DALLAS DIVISION 

------------------------------------------------------------ x  
 :  
In re: : Chapter 11 
 :  
CHC GROUP LTD.  et al.,1 : Case No. 16– 31854 (BJH) 

 
 

DEBTORS’ OMNIBUS MOTION FOR ENTRY OF AN ORDER AUTHO RIZING THE 
DEBTORS TO (i) ABANDON CERTAIN AIRCRAFT PURSUANT TO  SECTION 554(a) 

OF THE BANKRUPTCY CODE, (ii) TRANSFER TITLE TO CERT AIN AIRCRAFT 
PURSUANT TO SECTION 363(b) OF THE BANKRUPTCY CODE AND (iii) REJECT 
CERTAIN EQUIPMENT LEASES AND SUBLEASES PURSUANT TO SECTION 365 

OF THE BANKRUPTCY CODE 
                                                 

1 A list of the Debtors in these chapter 11 cases, along with the last four digits of each 
Debtor’s federal tax identification number, where applicable, is attached hereto as      
Exhibit A. 

This Omnibus Motion seeks to abandon certain aircraft and to reject certain executory 
contracts and unexpired leases.  If you have received this Motion and are a lender to, or 

contract-counterparty to an agreement with, the Debtors, please review Schedule 1 
attached hereto to determine if this Motion affects your agreement and your rights 

thereunder. 
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A HEARING WILL BE CONDUCTED ON THIS MATTER ON JULY 7, 2016 AT 9:00 
A.M. IN COURTROOM #2, 14TH FLOOR OF THE UNITED STAT ES BANKRUPTCY 
COURT FOR THE NORTHERN DISTRICT OF TEXAS, DALLAS DI VISION, EARLE 
CABELL FEDERAL BUILDING, 1100 COMMERCE ST., DALLAS,  TEXAS 75242. 

 
TO THE HONORABLE BARBARA J. HOUSER, UNITED STATES BANKRUPTCY 

JUDGE: 
  
CHC Group Ltd. and its above-captioned debtor affiliates, as debtors and debtors in 

possession (collectively, the “Debtors”), respectfully represent: 

Relief Requested 

1. The Debtors respectfully request that this Court enter an order, substantially in the 

form of Exhibit B , authorizing the Debtors (i) to abandon certain aircraft, engines and other 

related equipment that are owned by the Debtors and that the Debtors no longer need in the 

operation of their business identified on Schedule 1 attached hereto (collectively, the “Excess 

Owned Equipment”) pursuant to section 554(a) of title 11 of the United States Code (the 

“Bankruptcy Code”), (ii) to transfer title to such abandoned Excess Owned Equipment to 

mortgagees, security trustees or indenture trustees with security interests in such Excess Owned 

Equipment (the “Secured Parties”) pursuant to section 363(b) of the Bankruptcy Code, and (iii) 

to reject certain equipment leases (the “Leases”) and certain sublease agreements (the 

“Subleases”), each related to the Excess Owned Equipment and identified on Schedule 2 

attached hereto, pursuant to section 365 of the Bankruptcy Code and Rule 6006 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”). 
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Jurisdiction and Venue 

2. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 

and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before this 

Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

3. On May 5, 2016 (the “Petition Date”), each of the Debtors commenced with this 

Court a voluntary case under chapter 11 of title 11 of the Bankruptcy Code.  The Debtors are 

authorized to operate their businesses and manage their properties as debtors in possession 

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

4. The Debtors’ chapter 11 cases have been consolidated for procedural purposes 

only and are being jointly administered pursuant to Bankruptcy Rule 1015(b) and Rule 1015-1 of 

the Local Bankruptcy Rules of the United States Bankruptcy Court for the Northern District of 

Texas [Docket No. 52]. 

The Debtors’ Businesses 

5. The Debtors, together with their non-debtor affiliates (collectively, “CHC”), 

comprise a global commercial helicopter services company, primarily engaged in providing 

helicopter services to the offshore oil and gas industry.  CHC also provides helicopter services 

for search and rescue and emergency medical services to various government agencies.  In 

addition, CHC maintains the industry’s largest independent helicopter maintenance, repair, and 

overhaul business (such business, an “MRO ”), which services helicopter fleets for both CHC as 

well as third-party customers.  CHC manages its domestic and overseas businesses from its 

headquarters in Irving, Texas and its sales force from an office in Houston, Texas.  CHC 

maintains one of its primary engine overhaul facilities in Fort Collins, Colorado.  Only certain 
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entities within CHC – primarily the issuers or guarantors of the Debtors’ funded debt – are 

Debtors in these proceedings.  CHC’s other entities, including certain operating entities, are not 

debtors in these cases and are continuing to conduct their businesses in the ordinary course.   

6. Additional information about the Debtors’ businesses, capital structure and the 

circumstances leading to the commencement of these chapter 11 cases can be found in the 

Declaration of Robert A. Del Genio in Support of the Debtors’ Chapter 11 Petitions and Request 

for First Day Relief (the “Del Genio Declaration”)[Docket No. 13].  

Basis for Relief 

7. In connection with the commencement of its chapter 11 cases, CHC has 

formulated a revised business plan to address the high cost/weakened revenue environment.  As 

an ongoing component of that plan and of the chapter 11 process, CHC has identified cost 

savings to be achieved through a significant reduction in their fleet by eliminating helicopters 

and other related equipment that currently are not, or soon will not be, used to generate revenue 

in CHC’s businesses.  In addition, CHC is in the process of reducing the complexity of its fleet, 

which will decrease costs associated with crew training, inventory and maintenance.  This 

reduction and rationalization of CHC’s fleet will create a significant surplus of helicopters and 

other related equipment owned and leased by CHC.   

8. CHC maintains a fleet of approximately 230 helicopters comprised of the medium 

variant (8 to 15 passengers) and heavy variant (16 to 26 passengers) collectively (the “CHC 

Fleet”).  A significant portion of the CHC Fleet is comprised of new technology helicopters 

which have greater range, passenger capacity, enhanced safety systems, and the ability to operate 

in variable conditions.  Of the 230 helicopters in the CHC Fleet, CHC owns 67 helicopters and 

CHC leases the remainder from various third-party lessors.  In most cases CHC subleases aircraft 
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to affiliated operating entities.  These leasing structures provide maximum regulatory and 

business flexibility.  

9. The Debtors expect to reduce their fleet to approximately 75 productive aircraft 

by the end of calendar year 2017, with approximately 90 aircraft to be returned within sixty (60) 

days after the Petition Date.  Since the Petition Date, the Debtors have filed motions to reject 87 

helicopters.  See e.g., First Omnibus Motion for Entry of an Order Authorizing the Debtors to 

Reject Certain Equipment Leases and Subleases Pursuant to Section 365 of the Bankruptcy Code 

[Docket No. 20] (the “First Omnibus Rejection Motion”), Second Omnibus Motion for Entry 

of an Order Authorizing the Debtors to Reject Certain Equipment Leases and Subleases 

Pursuant to Section 365 of the Bankruptcy Code [Docket No. 210] (the “Second Omnibus 

Rejection Motion”) and Third Omnibus Motion for Entry of an Order Authorizing the Debtors 

to Reject Certain Equipment Leases and Subleases Pursuant to Section 365 of the Bankruptcy 

Code [Docket No. 250] (the “Third Omnibus Rejection Motion”). 

10.  The Excess Owned Equipment is not necessary for the Debtors’ continued 

operation or successful reorganization.  In addition, the Debtors face significant storage costs in 

connection with the Excess Owned Equipment.  Accordingly, the Debtors seek to eliminate the 

costs associated with retaining and storing such Excess Owned Equipment by the abandonment 

requested hereby.  

11. The requested relief will (i) allow for immediate abandonment of the Excess 

Owned Equipment and eliminate unnecessary obligations of the Debtors; (ii) establish an 

orderly, efficient process for the surrender and return of the Excess Owned Equipment and 

related documentation; (iii) allow for the rejection of the Leases and Subleases related to the 

Excess Owned Equipment; and (iv) preserve the uninterrupted operation of the Debtors’ 
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business.  The requested relief will also ensure that the Secured Parties are provided title to the 

aircraft and other related equipment that are surrendered to them through the surrender and return 

process.  The Debtors will continue to analyze the CHC Fleet and, as a result of this ongoing 

analysis, the Debtors may retire additional aircraft in the future. 

The Excess Owned Equipment Is of No Benefit to the Debtors and  
Abandonment Should Be Approved By the Court 

 
12. Pursuant to section 554(a) of the Bankruptcy Code, the Debtors seek approval of 

the abandonment of the Excess Owned Equipment.  Section 554(a) provides that a debtor in 

possession may abandon, subject to Court approval, “property of the estate that . . . is of 

inconsequential value and benefit to the estate.”  11 U.S.C. § 554(a).  Before authorizing 

abandonment of property, the bankruptcy court must find either:  (i) the property is burdensome 

to the estate, or (ii) the property is both of inconsequential value and inconsequential benefit to 

the estate.  See, e.g., Midlantic Nat’l Bank v. N.J. Dep’t of Envtl. Prot., 474 U.S. 494, 497 

(1986), reh’g denied, 475 U.S. 1091 (1986); In re Texaco, Inc., 90 B.R. 38, 44 (S.D.N.Y. 1988); 

In re Crowthers McCall Pattern, Inc., 114 B.R. 877, 882 n.7 (Bankr. S.D.N.Y. 1990).  The 

abandonment power of § 554 is unqualified on its face.  In re Commonwealth Oil Refining Co., 

Inc., 805 F.2d 1175, 1185 (5th Cir. 1986). 

13. In this case, (a) the Excess Owned Equipment is not necessary for the Debtors 

ongoing business and is costly to maintain and (b) the liens against the Excess Owned 

Equipment exceed the value of such equipment to the Debtors’ estates.  Further, continued 

retention of the Excess Owned Equipment will impose material costs for storage, insurance and 

other expenses of the Debtors.  Thus, it is clear that the Excess Owned Equipment is burdensome 

to the Debtors’ estates and should be abandoned.  Each abandonment is “as is, where is” and the 

Debtors specifically make neither representations nor warranties regarding the Excess Owned 
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Equipment.  Abandonment of the Excess Owned Equipment is in the best interests of the 

Debtors’ estates and reflects the exercise of the Debtors’ sound business judgment.     

Transfer of Title Should Be Approved by the Court 

14. Pursuant to this Motion, the Debtors seek to effectuate transfers of title of the 

Excess Owned Equipment to the relevant Secured Parties.  Section 363(b)(1) of the Bankruptcy 

Code provides that “[t]he trustee, after notice and a hearing, may use, sell, or lease, other than in 

the ordinary course of business, property of the estate.”  11 U.S.C. § 363(b)(1).   

15. Although section 363 does not specify a standard for determining when it is 

appropriate for a court to authorize the use, sale, or lease of property of the estate, courts 

routinely authorize the use of debtor’s property if it is based upon the reasonable business 

judgment of the debtor. See e.g Institutional Creditors of Cont’l Air Lines, Inc. v. Cont’l Air 

Lines, Inc. (In re Cont’l Air Lines, Inc.), 780 F.2d 1223, 1226 (5th Cir. 1986) (“for the debtor-in-

possession or trustee to satisfy its fiduciary duty to the debtor, creditors and equity holders, there 

must be some articulated business justification for using, selling, or leasing the property outside 

the ordinary course of business.”) (citing In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir.1983)); 

In re ASARCO, LLC, 441 B.R. 813, 830 (Bankr. S.D. Tex. 2010); In re Martin, 91 F.3d 389, 395 

(3d Cir. 1996); In re Elpida Memory, Inc., No. 12-10947 (CSS), 2012 WL 6090194, at *5 

(Bankr. D. Del. Nov. 20, 2012); In re Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. 

Del. 1999).   

16. The standard for approval of the use of property outside the ordinary course of 

business is a deferential one.  See GBL Holding Co., Inc. v. Blackburn/Travis/Cole, Ltd. (In re 

State Park Bldg. Grp., Ltd.), 331 B.R. 251, 254 (Bankr. N.D. Tex. 2005) (“[g]reat judicial 

deference is given to the Trustee’s exercise of business judgment.”) 
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17. The Excess Owned Equipment is not necessary for the Debtors ongoing business, 

is burdensome for the debtors to maintain and store, and the liens against the Excess Owned 

Equipment exceed the value of the equipment to the estates.  Under these circumstances, transfer 

of title to the relevant Secured Parties under section 363(b) of the Bankruptcy Code is 

appropriate and in the best interest of the Debtors’ estates.  Moreover, the process for 

transferring title of the Excess Owned Equipment in an efficient and timely manner will reduce 

the Secured Parties’ potential claims.  

Rejection of the Leases and the Subleases Is in the Best Interests of the Debtors 
 and Their Estates and Creditors, Is Supported By the Debtors’ Business Judgment, and Should 

Be Approved By the Court 

18. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a debtor in 

possession “subject to the court’s approval, may assume or reject any executory contract or 

unexpired lease of the debtor.” 11 U.S.C. § 365(a); see also NLRB v. Bildisco & Bildisco, 465 

U.S. 513, 521 (1984); In re Lavigne, 114 F.3d 379, 386 (2d Cir. 1997).  “[T]he purpose behind 

allowing the assumption or rejection of executory contracts is to permit the trustee or debtor-in-

possession to use valuable property of the estate and to ‘renounce title to and abandon 

burdensome property.’” Orion Pictures Corp. v. Showtime Networks, Inc. (In re Orion Pictures 

Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993); see also NLRB v. Bildisco & Bildisco, 465 U.S. at 528 

(“the authority to reject an executory contract is vital to the basic purpose of a Chapter 11 

reorganization, because rejection can release the debtor's estate from burdensome obligations that 

can impede a successful reorganization.”); Matter of Murexco Petroleum, Inc., 15 F.3d 60, 62 

(5th Cir. 1994) (noting that section 365 “allows a trustee to relieve the bankruptcy estate of 

burdensome agreements which have not been completely performed.”) 
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19. The standard applied to determine whether the rejection of an unexpired lease 

should be authorized is the “business judgment” standard.  See NLRB v. Bildisco & Bildisco, 465 

U.S. at 523; In re Penn Traffic Co., 524 F.3d 373, 383 (2d Cir. 2008); In re Orion Pictures 

Corp., 4 F.3d 1095, 1098-99 (2d Cir. 1993); In re Minges, 602 F.2d 38, 42 (2d Cir. 1979); In re 

Old Carco LLC, 406 B.R. 180, 188 (Bankr. S.D.N.Y. 2009); In re Roman Crest Fruit, Inc., 35 

B.R. 939, 949 (S.D.N.Y. 1983).  Courts defer to a debtor’s business judgment in rejecting an 

unexpired lease, and upon finding that a debtor has exercised its sound business judgment, 

approve the rejection under section 365(a) of the Bankruptcy Code. See Bildisco & Bildisco, 465 

U.S. at 523 (recognizing the “business judgment” standard used to approve rejection of 

executory contracts); Nostas Assocs. v. Costich (In re Klein Sleep Products, Inc.), 78 F.3d 18, 25 

(2d Cir. 1996) (recognizing the “business judgment” standard used to approve rejection of 

executory contracts); In re Minges, 602 F.2d 38, 42-43 (2d Cir. 1979) (holding that the “business 

judgment” test is appropriate for determining when an executory contract can be rejected); In re 

G Survivor Corp., 171 B.R. 755, 757 (Bankr. S.D.N.Y. 1994) (approving rejection of license by 

debtor because such rejection satisfied the “business judgment” test); In re Child World, Inc., 

142 B.R. 87, 89 (Bankr. S.D.N.Y. 1992) (stating that a debtor may assume or reject an unexpired 

lease under § 365(a) in the exercise of its “business judgment”); In re Pilgrim’s Pride Corp., 403 

B.R. 413, 426 (Bankr. N.D. Tex. 2009) (holding that, absent public policy necessitating a more 

stringent standard, business judgment standard applies to a rejection decision under § 365(a)); 

Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1307 (5th Cir. 1985) (applying 

business judgment standard to the determination of whether a rejection decision was proper 

under § 365). 
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10 
 

20. The “business judgment” standard is not a strict standard; it requires only a 

showing that either assumption or rejection of the executory contract or unexpired lease will 

benefit the debtor’s estate.  See In re Balco Equities, Inc., 323 B.R. 85, 99 (Bankr. S.D.N.Y 

2005) (“In determining whether the debtor has employed reasonable business discretion, the 

court for the most part must only determine that the rejection will likely benefit the estate.”) 

(quoting G Survivor, 171 B.R. at 757); In re Helm, 335 B.R. 528, 538 (Bankr. S.D.N.Y. 1996) 

(“To meet the business judgment test, the debtor in possession must ‘establish that rejection will 

benefit the estate.’”) (citation omitted).  Further, under the business judgment standard, “[a] 

debtor’s decision to reject an executory contract must be summary affirmed unless it is the 

product of ‘bad faith, or whim or caprice’” In re Trans World Airlines, Inc., 261 B.R. 103, 121 

(Bankr. D. Del. 2001). 

21. In addition, “unless a separate provision of the Bankruptcy Code provides a non-

debtor party with specific protection, the debtor and its estate's interests are paramount; adverse 

effects on the non-debtor contract party arising from the decision to assume or reject are 

irrelevant.” In re The Great Atlantic & Pacific Tea Company, 544 B.R. 43, 49 (Bankr. S.D.N.Y. 

2016); see also In re Sabine Oil and Gas Corp., 547 B.R. 66, 71 (Bankr. S.D.N.Y. 2016);  In re 

Noranda Aluminum, Inc., No. 16-10083-399, 2016 WL 1417923, at *3 (Bankr. E.D. Mo. Mar. 

31, 2016). 

22. As discussed above, the Excess Owned Equipment is not necessary for the 

Debtors’ ongoing business, is a burden on the Debtors’ estate to maintain and store, and the liens 

against the Excess Owned Equipment exceed the value of the equipment to the estates.  In 

connection with the Debtors’ requested abandonment of the Excess Owned Equipment, the 

Debtors will no longer need the Leases and Subleases as the Excess Owned Equipment will no 
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longer be in the CHC Fleet and the Debtors will have no ability to lease such Excess Owned 

Equipment to the lessees and sublessees under the Leases and Subleases.   

Procedures  

23. The Debtors ask that the Court approve the following procedures regarding the 

Leases, Subleases and Excess Owned Equipment that are the subject of this motion (the 

“Procedures”). 

A. Provision of Records and Documents 

24. Upon effectiveness of abandonment or as soon as reasonably practicable 

thereafter, the Debtors shall make available to the applicable Secured Parties records and 

documents relating to such Excess Owned Equipment that are readily available.   

B. Return and Retrieval of Helicopters 

25. The Debtors have provided information on the schedules and exhibits attached 

hereto that will assist the Secured Parties in retrieving the Excess Owned Equipment.  Schedule 1 

includes the following information: the identity of the Secured Parties known to the Debtors and 

the location and a description of the Excess Owned Equipment to be abandoned and for which 

title will be conveyed.   

26. To preserve the value of the Excess Owned Equipment before the appropriate 

Secured Party takes possession, the Debtors will maintain their current insurance coverage and 

continue the existing storage maintenance program, if applicable, until the earlier of: (i) the 

fifteenth (15th) day after the later of the date of entry of the Order and the relevant Effective 

Date; or (ii) the date on which the appropriate Secured Party takes possession of the Excess 

Owned Equipment.  Thereafter, however, the Debtors shall cease insuring and maintaining the 

Excess Owned Equipment. 
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27. The Debtors also ask this Court to enter an Order providing that if the Secured 

Parties affected by the abandonment of the relevant Excess Owned Equipment do not retrieve or 

otherwise take control of the relevant Excess Owned Equipment from the locations provided on 

Schedule 1 within 15 days after the later of the date of entry of the Order and the relevant 

Effective Date, such Secured Parties shall be responsible to the Debtors for the subsequent costs 

of, and all risks attendant to, storing such equipment and for other attendant costs as determined 

by the Debtors, including costs of insuring the Excess Owned Equipment.  If the Secured Parties 

do not remove the Excess Owned Equipment or otherwise contract with the Debtors or a third 

party for storage of the Excess Owned Equipment, the Debtors may file a motion to compel 

removal of the Excess Owned Equipment and/or payment to the Debtors of storage and other 

attendant costs including without limitation all legal fees.  The Excess Owned Equipment will be 

made available to the Secured Parties “as is, where is” and the Debtors specifically make neither 

representations nor warranties regarding the Excess Owned Equipment. 

C. Debtors’ Further Actions to Implement Approved Abandonments 

28. The Debtors submit that the proposed actions and Procedures are reasonable, in 

the best interests of the estates, and should be approved by this Court.  Accordingly, the Debtors 

seek authorization to execute and deliver all instruments and documents and take any additional 

actions as are necessary or appropriate to implement and effectuate the Procedures. 

Reservation of Rights 

29. Nothing contained herein is intended or shall be construed as (i) an admission as 

to the validity of any claim against the Debtors, (ii) a waiver of the Debtors’ rights to dispute the 

amount of, basis for, or validity of any claim of any parties in interest to the Excess Owned 

Equipment, or (iii) a waiver of any claims or causes of action which may exist against any parties 
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in interest to the Excess Owned Equipment.  The Debtors are in the process of reviewing these 

matters and reserve all of their rights under the Bankruptcy Code.  

Notice 

30. No trustee, examiner or creditors’ committee has been appointed in these chapter 

11 cases.  Notice of this Motion shall be given to:  (i) the Office of the United States Trustee for 

the Northern District of Texas; (ii) Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the 

Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and Kenneth H. Eckstein, Esq.), 

counsel to the Official Committee of Unsecured Creditors; (iii) Akin Gump Strauss Hauer & 

Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 10036 (Attn: Michael S. 

Stamer, Esq.), counsel to an informal group of certain unaffiliated holders of the 9.250% Senior 

Secured Notes Due 2020; (iv) Norton Rose Fulbright, 2200 Ross Avenue, Suite 3600, Dallas, TX 

75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.), counsel to certain 

secured lenders under the Revolving Credit Agreement; (v) Paul Hastings LLP, 75 East 55th 

Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. Tenzer, Esq.), 

counsel to the Administrative Agent under the ABL Credit Agreement; (vi) The Bank of New 

York Mellon, 101 Barclay Street, Floor 4 East, New York, NY 10286 (Attn: International 

Corporate Trust), in its capacity as indenture trustee under the 9.250% Senior Secured Notes due 

2020 and under the 9.375% Senior Notes due 2021; (vii) the Securities and Exchange 

Commission; (viii) the Internal Revenue Service; (ix) in the case of Excess Owned Equipment, 

each of the Secured Parties identified in Schedule 1 to the Motion; and (x) in the case of the 

Lease and Subleases, the parties thereto.  Due to the nature of the relief requested herein, the 

Debtors respectfully submit that no further notice of this Motion is required. 

31. No previous request for the relief sought herein has been made to this or any other 

Court. 
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WHEREFORE, the Debtors respectfully request that the Court enter an order (a) authorizing the Debtors 

to abandon the Excess Owned Equipment as of the Effective Date, (b) authorizing the Debtors to 

transfer title to the Excess Owned Equipment to the Secured Parties, (c) authorizing the rejection of the 

Leases and the Subleases as of the Effective Date and (b) granting such other and further relief as this 

Court may deem just and proper. 

Dated: New York, New York  
 June 8, 2016 

 
 

By: /s/ Jasmine Ball   
 DEBEVOISE & PLIMPTON LLP 

Jasmine Ball (pro hac vice)  
Richard F. Hahn (pro hac vice) 
919 Third Avenue 
New York, New York  10022 
Telephone:  (212) 909-6000 
Facsimile:  (212) 909-6836 
Email:  jball@debevoise.com 
 rfhahn@debevoise.com 
 
Proposed Special Aircraft Attorneys for 
Debtors and Debtors in Possession 
 
WEIL, GOTSHAL & MANGES LLP 
Stephen A. Youngman (22226600) 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile:  (214) 746-7777 
Email: stephen.youngman@weil.com 
 
-and- 
 
Gary T. Holtzer (pro hac vice)  
Kelly DiBlasi (pro hac vice) 
767 Fifth Avenue 
New York, New York  10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Email:   gary.holtzer@weil.com 
 
Proposed Attorneys for Debtors and 
Debtors in Possession 
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EXHIBIT A 
 

Debtors 
 

Debtor 

Last Four Digits 
of  

Federal Tax I.D. 
No. 

 

Debtor 

Last Four Digits 
of  

Federal Tax I.D. 
No. 

CHC Group Ltd. 7405  CHC Hoofddorp B.V. 2413 
6922767 Holding SARL 8004  CHC Leasing (Ireland) Limited 8230 
Capital Aviation Services B.V. 2415  CHC Netherlands B.V. 2409 
CHC Cayman ABL Borrower Ltd. 5051  CHC Norway Acquisition Co AS  6777 
CHC Cayman ABL Holdings Ltd. 4835  Heli-One (Netherlands) B.V. 2414 
CHC Cayman Investments I Ltd. 8558  Heli-One (Norway) AS  2437 
CHC Den Helder B.V. 2455  Heli-One (U.S.) Inc. 9617 

CHC Global Operations (2008) ULC 7214  Heli-One (UK) Limited 2451 

CHC Global Operations Canada 
(2008) ULC 

6979 
 

Heli-One Canada ULC 8735 

CHC Global Operations International 
ULC 

8751 
 

Heli-One Holdings (UK) Limited 6780 

CHC Helicopter (1) S.à r.l. 8914  Heli-One Leasing (Norway) AS 2441 
CHC Helicopter (2) S.à r.l. 9088  Heli-One Leasing ULC N/A 
CHC Helicopter (3) S.à r.l. 9297  Heli-One USA Inc. 3691 

CHC Helicopter (4) S.à r.l. 9655  Heliworld Leasing Limited 2464 

CHC Helicopter (5) S.à r.l. 9897  Integra Leasing AS 2439 
CHC Helicopter Australia Pty Ltd 2402  Lloyd Bass Strait Helicopters Pty. Ltd. 2398 
CHC Helicopter Holding S.à r.l. 0907  Lloyd Helicopter Services Limited 6781 
CHC Helicopter S.A. 6821  Lloyd Helicopter Services Pty. Ltd. 2394 

CHC Helicopters (Barbados) Limited 7985 
 Lloyd Helicopters International Pty. 

Ltd. 
2400 

CHC Helicopters (Barbados) SRL N/A  Lloyd Helicopters Pty. Ltd. 2393 
CHC Holding (UK) Limited 2198  Management Aviation Limited 2135 
CHC Holding NL B.V. 6801    
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Index of Parties Listed in Schedules 1 and 2 

Collateral Agent and Administrative Agent: Schedule 1 Rows 
BNP Paribas S.A. 1-13 

Holland & Knight LLP 1-13 
Morgan Stanley Senior Lending, Inc. 1-13 

Paul Hastings LLP 1-13 
 

Notice Parties: Schedule 2 Rows 
BHS - Brazilian Helicopter Services Taxi Aereo SA 21, 24, 27, 30 

CHC Helikopter Service AS 4, 8, 10 
CHC Scotia Limited 2, 6, 16, 18 
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Schedule 1 - 1 
 

Schedule 1 

EXCESS OWNED EQUIPMENT 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

1 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 

Manufacturer: 
Airbus Helicopters 
 
Model: 
EC225 
 
Serial Number:  
2674  

CHC Scotia Ltd, North 
Hangar, Hutton Road, 
Aberdeen Airport, 
Dyce, AB21 0LT 
United Kingdom 

July 7, 2016 
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Schedule 1 - 2 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 
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Schedule 1 - 3 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

2 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 

Manufacturer: 
Airbus Helicopters 
 
Model: 
EC225 
 
Serial Number:  
2914 

CHC Helikopter 
Service, Flyplassvegen 
250, 4055 Stavanger 
Lufthavn, Norway 

July 7, 2016 
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Schedule 1 - 4 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

3 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 

Manufacturer: 
Airbus Helicopters 
 
Model: 
EC225 
 
Serial Number:  
2949 

CHC Scotia Ltd, North 
Hangar, Hutton Road, 
Aberdeen Airport, 
Dyce, AB21 0LT, 
United Kingdom 

July 7, 2016 
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Schedule 1 - 5 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
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Schedule 1 - 6 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

4 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 

Manufacturer: 
Airbus Helicopters 
 
Model: 
EC225 
 
Serial Number:  
2986 

CHC Helikopter Sevice, 
Flyplassvegen 250, 
4055 Stavanger 
Lufthavn, Norway 

July 7, 2016 
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Schedule 1 - 7 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
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Schedule 1 - 8 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 
 

5 
 
 

Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 

Manufacturer: 
Airbus Helicopters 
 
Model: 
AS332L1 
 
Serial Number:  
9009 

CHC Helikopter 
Service AS, 
Flyplassveien 8, 6517 
Kristiansund, Norway 

July 7, 2016 
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Schedule 1 - 9 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

6 Collateral Agent: 
BNP Paribas S.A. 

Manufacturer: 
AgustaWestland 

CHC Global 
Operations, Fire Blade 

July 7, 2016 
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Schedule 1 - 10 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 

 
Model: 
AW139 
 
Serial Number:  
31072 

Aviation, KO8 Denel 
Precinct, Atlas Road, 
Bonaero Park, 1619, 
Kempton Park, South 
Africa 
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Schedule 1 - 11 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

7 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 

Manufacturer: 
AgustaWestland 
 
Model: 
AW139 
 
Serial Number: 
31099 

Luchthavenweg 18  
(CHC / DHA hangar),  
Den Helder Airport, 
1786 PP, Den Helder, 
The Netherlands  

July 7, 2016 
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Schedule 1 - 12 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
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Schedule 1 - 13 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

8 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 

Manufacturer: 
AgustaWestland 
 
Model: 
AW139 
 
Serial Number: 
31561 

Gambling Close 
(Hangar 11) Norwich 
International Airport, 
NR6 6EG, Norwich, 
United Kingdom 

July 7, 2016 
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Schedule 1 - 14 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
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Schedule 1 - 15 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

9 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 

Manufacturer: 
AgustaWestland 
 
Model: 
AW139 
 
Serial Number:  
31610 

Heli-One (Poland) Sp. z 
o.o., Jasionka 947, 36-
002 Jasionka, Poland 

July 7, 2016 
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Schedule 1 - 16 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

10 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 

Manufacturer: 
Sikorsky 
 
Model: 
S76C++ 

Av Antônio Carlos 
Junqueira de Moraes Nº 
979 -Imburo Aeroporto. 
Macae- RJ - C.E.P 
27970-000- Brazil 

July 7, 2016 
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Schedule 1 - 17 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 

 
Serial Number:  
760625 
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Schedule 1 - 18 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

11 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 

Manufacturer: 
Sikorsky 
 
Model: 
S76C++ 
 
Serial Number:  
760632 

Av Antônio Carlos 
Junqueira de Moraes Nº 
979 -Imburo Aeroporto. 
Macae- RJ - C.E.P 
27970-000- Brazil 

July 7, 2016 

Case 16-31854-bjh11 Doc 275 Filed 06/08/16    Entered 06/08/16 17:26:17    Page 34 of 49Case 16-03151-bjh Doc 64-7 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 35 of 50



Schedule 1 - 19 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
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Schedule 1 - 20 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 

12 Collateral Agent: 
BNP Paribas S.A. 
Noëlle Courtin 
Philippe Laude 
Axel Rohrlich 
Camille Brunel 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 

Manufacturer: 
Sikorsky 
 
Model: 
S76C++ 
 
Serial Number:  
760636 

PR-CHD (Av. Antonio 
Carlos Junqueira de 
Moraes nº 979 – 
Imburo Aeroporto – 
CEP 27970-000 – 
Macaé – RJ) Brazil 

July 7, 2016 
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Schedule 1 - 21 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Email: brian.smith@hklaw.com 
 

Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  
Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 
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Schedule 1 - 22 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

13 Collateral Agent: 
BNP Paribas S.A. 
16, rue de Hanovre 75002 
ACI: CAT04B1  
France 
(F): +33 1 43 16 82 54 
(T): +33 1 41 16 82 33 (Noëlle Courtin) 
+33 1 42 98 60 77 (Philippe Laude) 
Email:  
noelle.courtin@bnpparibas.com; 
philippe.laude@bnpparibas.com; 
axel.rohrlich@bnpparibas.com; 
camille.brunel@bnpparibas.com 
 
Copy: 
Brian J. Smith, Esq. 
Holland & Knight LLP 
200 Crescent Court, Suite 1600 
Dallas, Texas 75201 
Email: brian.smith@hklaw.com 

 
Kenneth E. Noble, Esq. 
Holland & Knight LLP 
31 West 52nd Street, 12th Floor 
New York, NY 10019 
(T): (212) 513-3574 
Email: Kenneth.noble@hklaw.com 
 
Lynne B. Xerras, Esq. 
10 St. James Avenue, Boston MA 02116 
(T): (617) 523-2700 
(F): (617) 523-6850  

Manufacturer: 
Sikorsky 
 
Model: 
S76C++ 
 
Serial Number:  
760674 

Av Antônio Carlos 
Junqueira de Moraes Nº 
979 -Imburo Aeroporto. 
Macae- RJ - C.E.P 
27970-000- Brazil 

July 7, 2016 
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Schedule 1 - 23 
 

Row  Collateral Agent and Administrative Agent Helicopter Mfr., 
Model, Serial N. 

Location of Helicopter  Effective Date of 
Abandonment 

Email: lynne.xerras@hklaw.com  
 
Administrative Agent: 
Morgan Stanley Senior Lending, Inc. 
Attention: Lisa Hanson 
1585 Broadway, New York, NY 10036 
(F): (212) 507-0993 
(T): (212) 761-6894 
Email: Lisa.Hanson@morganstanley.com 
 
Copy: 
Paul Hastings LLP, 75 East 55th Street, New York, NY 
10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. 
Tenzer, Esq.) 
(F): 1(212) 230-5137 (Leslie Plaskon)  
1(212) 230-7699 (Andrew V. Tenzer) 
(T): 1(212) 318-6421 (Leslie A. Plaskon) 
1(212) 318-6099 )Andrew V. Tenzer 
Email: leslieplaskon@paulhastings.com 
andrewtenzer@paulhastings.com 
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Schedule 2 - 1 
 
 

 

Schedule 22 

 

Row 

Subleased 
Equipment 

(MSN) Agreement 
Lessor / 

Sublessor (Party) 
Lessee / Sublessee 

(Party) 

Effective 
Date of 

Abandonment 
1 2674 Head 

Lease 
CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

2 2674 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes 

Airfield, 
Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

July 7, 2016 

3 2914 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

4 2914 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Helikopter 
Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 
Norway 

July 7, 2016 

5 2949 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

                                                 
2 For each lease, sublease and related agreements that are being rejected, each other related 
transaction document to which a Debtor is a party that is integral to such leasing transaction 
(including, without limitation, any lessee or sublessee consent to any transaction in 
connection with any lease) also will be deemed part of this Schedule 2 and shall be rejected.  
References to any agreement to be rejected are to the applicable agreement and other 
operative documents, as may have been amended, modified or supplemented from time to 
time and as is in effect as of the date hereof.  As a matter of administrative convenience, in 
some cases the Debtors have listed the original parties to the documents without taking into 
account any succession of trustees or any other transfers from one party to another.  The fact 
that the current parties to a particular agreement may not have been named in this Schedule 
is not intended to change the treatment of the documents.  The current parties to the 
agreements are being noticed pursuant to this Notice.  In addition, out of an abundance of 
caution, the Debtors may have listed certain leases or contracts on this Schedule 2 that have 
already terminated or expired in accordance with the terms of such leases or contracts. 
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Schedule 2 - 2 
 
 

 

Row 

Subleased 
Equipment 

(MSN) Agreement 
Lessor / 

Sublessor (Party) 
Lessee / Sublessee 

(Party) 

Effective 
Date of 

Abandonment 
6 2949 Sublease CHC Helicopters 

(Barbados) SRL 
CHC Scotia Limited 

North Denes 
Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

July 7, 2016 

7 2986 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

8 2986 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Helikopter 
Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 
Norway 

July 7, 2016 

9 9009 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

10 9009 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Helikopter 
Service AS 

Stavanger Lufthavn 
Flyplassvegen 250 

Sola, N-4055, 
Norway 

July 7, 2016 

11 31072 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

12 31072 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Global 
Operations Canada 

(2008) ULC 

July 7, 2016 

13 31099 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

14 31099 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Helicopters 
Netherlands BV 

July 7, 2016 

15 31561 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 
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Schedule 2 - 3 
 
 

 

Row 

Subleased 
Equipment 

(MSN) Agreement 
Lessor / 

Sublessor (Party) 
Lessee / Sublessee 

(Party) 

Effective 
Date of 

Abandonment 
16 31561 Sublease CHC Helicopters 

(Barbados) SRL 
CHC Scotia Limited 

North Denes 
Airfield, 

Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

July 7, 2016 

17 31610 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

18 31610 Sublease CHC Helicopters 
(Barbados) SRL 

CHC Scotia Limited 
North Denes 

Airfield, 
Caiser Road, 
Caiser-on-Sea 

Great Yarmouth, 
Norfolk, NR30 5TF, 

England 

July 7, 2016 

19 760625 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

20 760625 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

July 7, 2016 

21 760625 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 
Av. Embaixador 
Abelardo Bueno, 

199, Suite 202, Rio 
de Janeiro, Brazil  

July 7, 2016 

22 760632 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

23 760632 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

July 7, 2016 

24 760632 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 
Av. Embaixador 
Abelardo Bueno, 

July 7, 2016 
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Schedule 2 - 4 
 
 

 

Row 

Subleased 
Equipment 

(MSN) Agreement 
Lessor / 

Sublessor (Party) 
Lessee / Sublessee 

(Party) 

Effective 
Date of 

Abandonment 
199, Suite 202, Rio 
de Janeiro, Brazil  

25 760636 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

26 760636 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

July 7, 2016 

27 760636 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 
Av. Embaixador 
Abelardo Bueno, 

199, Suite 202, Rio 
de Janeiro, Brazil 

July 7, 2016 

28 760674 Head 
Lease 

CHC Cayman 
ABL Borrower 

Ltd 

CHC Helicopters 
(Barbados) SRL 

July 7, 2016 

29 760674 Sublease CHC Helicopters 
(Barbados) SRL 

Capital Aviation 
Services BV 

July 7, 2016 

30 760674 Sub-
Sublease 

Capital Aviation 
Services BV 

BHS - Brazilian 
Helicopter Services 

Taxi Aereo SA 
Av. Embaixador 
Abelardo Bueno, 

199, Suite 202, Rio 
de Janeiro, Brazil  

July 7, 2016 
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Proposed Form of Order 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF TEXAS 
DALLAS DIVISION 

------------------------------------------------------- x  
 :  
In re: : Chapter 11 
 :  
CHC GROUP LTD.  et al., : Case No. 16– 31854 (BJH) 
 :  
 :  
  Debtors. : (Jointly Administered) 
 :  
-------------------------------------------------------- x  
   

ORDER AUTHORIZING THE DEBTORS TO (i) ABANDON CERTAI N AIRCRAFT 
PURSUANT TO SECTION 554(a) OF THE BANKRUPTCY CODE, (ii) TRANSFER 

TITLE TO CERTAIN AIRCRAFT PURSUANT TO SECTION 363(b ) OF THE 
BANKRUPTCY CODE AND (iii) REJECT CERTAIN EQUIPMENT LEASES AND 

SUBLEASES PURSUANT TO SECTION 365 OF THE BANKRUPTCY CODE 
 
Upon the motion dated June 8, 2016 (the “Motion ”)3 of CHC Group Ltd. and its above-

captioned debtor affiliates, as debtors and debtors in possession (collectively, the “Debtors”), for 

authorization to (i) abandon certain aircraft, engines and other related equipment that are owned 

by the Debtors and that the Debtors no longer need in the operation of their business identified 

on Schedule 1 to the Motion (collectively the “Excess Owned Equipment”) pursuant to section 

554(a) of Title 11 of the United States Code (the “Bankruptcy Code”), (ii) transfer title to such 

abandoned Excess Owned Equipment to mortgagees, security trustees or indenture trustees with 

security interests in such Excess Owned Equipment (the “Secured Parties”) pursuant to section 

363(b) of the Bankruptcy Code, and (iii) reject the leases (the “Leases”) and subleases (the 

“Subleases”) relating to certain Excess Owned Equipment identified on Schedule 2 to the 

Motion pursuant to section 365 of the Bankruptcy Code and Rule 6006 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), and upon consideration of the Declaration of 
                                                 

3  Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to 
them in the Motion. 
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   2 
 

 

Robert A. Del Genio in Support of First-Day Motions and Applications, dated as of the Petition 

Date; and the Court having jurisdiction to consider the Motion and the relief requested therein 

pursuant to 28 U.S.C. § 1334; and consideration of the Motion and the requested relief being a 

core proceeding the Bankruptcy Court can determine pursuant to 28 U.S.C. § 157(b)(2); and 

venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and 

proper notice of the Motion having been provided to (i) the Office of the United States Trustee 

for the Northern District of Texas, (ii) Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of 

the Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and Kenneth H. Eckstein, 

Esq.), counsel to the Official Committee of Unsecured Creditors, (iii) Akin Gump Strauss Hauer 

& Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 10036 (Attn: Michael S. 

Stamer, Esq.), counsel to an informal group of certain unaffiliated holders of the 9.250% Senior 

Secured Notes Due 2020, (iv) Norton Rose Fulbright, 2200 Ross Avenue, Suite 3600, Dallas, TX 

75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.), counsel to certain 

secured lenders under the Revolving Credit Agreement, (v) Paul Hastings LLP, 75 East 55th 

Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. Tenzer, Esq.), 

counsel to the Administrative Agent under the ABL Credit Agreement, (vi) The Bank of New 

York Mellon, 101 Barclay Street, Floor 4 East, New York, NY 10286 (Attn: International 

Corporate Trust), in its capacity as indenture trustee under the 9.250% Senior Secured Notes due 

2020 and under the 9.375% Senior Notes due 2021, (vii) the Securities and Exchange 

Commission, (viii) the Internal Revenue Service, (ix) in the case of Excess Owned Equipment, 

each of the Secured Parties identified in Schedule 1 to the Motion, and (x) in the case of the 

Leases and Subleases, the parties thereto; and no other or further notice need be provided; and 

the relief requested in the Motion being in the best interests of the Debtors and their estates and 

creditors; and the Court having reviewed the Motion and having held a hearing before the Court 
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with appearances of parties in interest noted in the transcript thereof (the “Hearing”); and the 

Court having considered the arguments of counsel made, and the evidence proffered and 

adduced, at the Hearing; and the Court having determined that the legal and factual bases set 

forth in the Motion and at the Hearing establish just cause for the relief granted herein; and upon 

all of the proceedings had before the Court and after due deliberation and sufficient cause 

appearing therefor, it is hereby ORDERED that: 

1. The relief requested in the Motion is hereby granted. 

2. The Debtors’ abandonment of the Excess Owned Equipment listed on 

Schedule 1 attached to the Motion is authorized and approved as of the Effective Date (as set 

forth next to each item of Excess Owned Equipment on Schedule 1 attached to the Motion) 

pursuant to section 554(a) of the Bankruptcy Code.  The Excess Owned Equipment is hereby 

abandoned by the Debtors. 

3. The Debtors are authorized to transfer title to such abandoned Excess 

Owned Equipment to the Secured Parties pursuant to section 363(b) of the Bankruptcy Code and 

such transfers are approved. 

4. The Debtors are authorized to reject the Leases and Subleases, each 

related to the Excess Owned Equipment and identified on Schedule 2 attached to the Motion, 

pursuant to section 365 of the Bankruptcy Code and Rule 6006 of the Bankruptcy Rules and such 

rejection is approved as of the relevant Effective Date (as set forth next to each item of the 

Excess Owned Equipment on Schedule 2 to the Motion). 

5. The Debtors shall, upon the effectiveness of abandonment or as soon as 

reasonably practicable after the Effective Date, make available to the applicable Secured Parties 

records and documents relating to such Excess Owned Equipment that are readily available.   

Case 16-31854-bjh11 Doc 275 Filed 06/08/16    Entered 06/08/16 17:26:17    Page 47 of 49Case 16-03151-bjh Doc 64-7 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 48 of 50



   4 
 

 

6. The Debtors are authorized to (i) maintain their current insurance coverage 

and continue the existing storage maintenance program applicable to each item of Excess Owned 

Equipment until the earlier of (a) the fifteenth (15th) day after the later of the date of entry of the 

Order and the relevant Effective Date and (b) the date on which the appropriate Secured Party 

takes possession of such Excess Owned Equipment and (ii) thereafter to cease insuring and 

maintaining such Excess Owned Equipment. 

7. If the Secured Parties affected by the abandonment of Excess Owned 

Equipment do not retrieve or otherwise take control of the relevant Excess Owned Equipment 

from the locations provided on Schedule 1 to the Motion within 15 days after the later of the date 

of entry of the Order and the relevant Effective Date, such Secured Parties shall be responsible to 

the Debtors for the subsequent costs of, and all risks attendant to, storing such equipment and for 

other attendant costs as determined by the Debtors, including costs of insuring the Excess Owned 

Equipment.  If the Secured Parties do not remove the Excess Owned Equipment or otherwise 

contract with the Debtors or a third party for storage of the Excess Owned Equipment, the 

Debtors may file a motion to compel removal of the Excess Owned Equipment and/or payment 

to the Debtors of storage and other attendant costs including without limitation all legal fees. 

8. The Debtors are authorized to execute and deliver all instruments and 

documents and take any additional actions as are necessary or appropriate to implement and 

effectuate the abandonments, transfers of title, and rejections approved hereby. 

9. The notice procedures set forth in the Motion are good and sufficient 

notice and satisfy Bankruptcy Rules 2002(a), 6006, 6007 and 9014 by providing the 

counterparties with a notice and an opportunity to object and be heard at a hearing. 

### END OF ORDER ## 
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Dated: New York, New York  
 June 8, 2016 

 
 

By: /s/ Jasmine Ball   
 DEBEVOISE & PLIMPTON LLP 

Jasmine Ball (pro hac vice)  
Richard F. Hahn (pro hac vice) 
919 Third Avenue 
New York, New York  10022 
Telephone:  (212) 909-6000 
Facsimile:  (212) 909-6836 
Email:  jball@debevoise.com 
 rfhahn@debevoise.com 
 
Proposed Special Aircraft Attorneys for 
Debtors and Debtors in Possession 
 
WEIL, GOTSHAL & MANGES LLP 
Stephen A. Youngman (22226600) 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile:  (214) 746-7777 
Email: stephen.youngman@weil.com 
 
-and- 
 
Gary T. Holtzer (pro hac vice)  
Kelly DiBlasi (pro hac vice) 
767 Fifth Avenue 
New York, New York  10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Email:   gary.holtzer@weil.com 
 
Proposed Attorneys for Debtors and 
Debtors in Possession 
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1

  
  
  

 1                IN THE UNITED STATES BANKRUPTCY COURT
                 NORTHERN DISTRICT OF TEXAS (DALLAS)

 2
  
 3
                                  )   Case No. 16-31854-bjh11
 4   In re                          )   Dallas, Texas
                                  )

 5   CHC GROUP LTD., et al.,        )
                                  )   May 6, 2016

 6                        Debtors.  )   3:02 PM
                                  )

 7   _______________________________)
  

 8                      TRANSCRIPT OF HEARING ON:
     NOTICE OF DESIGNATION AS COMPLEX CHAPTER 11 CASE, FILED BY

 9                     DEBTOR CHC GROUP LTD. (2);
    MOTION FOR JOINT ADMINISTRATION OF CASES / MOTION OF DEBTORS

10   FOR ENTRY OF ORDER AUTHORIZING JOINT ADMINISTRATION OF CHAPTER
     11 CASES, PURSUANT TO RULE 1015(B) OF THE FEDERAL RULES OF

11      BANKRUPTCY PROCEDURE, FILED BY DEBTOR CHC GROUP LTD. (3);
       MOTION OF DEBTORS FOR ENTRY OF AN ORDER (I) WAIVING THE

12      REQUIREMENT TO FILE A LIST OF CREDITORS, (II) WAIVING THE
     REQUIREMENT TO FILE AN EQUITY LIST, AND (III) APPROVING THE

13    FORM AND MANNER OF NOTIFYING CREDITORS OF THE COMMENCEMENT OF
                    THE DEBTORS CHAPTER 11 CASES,

14                 FILED BY DEBTOR CHC GROUP LTD. (4);
         MOTION TO EXTEND TIME TO FILE SCHEDULES OR NEW CASE

15                   DEFICIENCIES, EXCLUDING MATRIX,
                 FILED BY DEBTOR CHC GROUP LTD. (5);

16    MOTION REGARDING PRE-PETITION CLAIMS / MOTION OF DEBTORS FOR
    ENTRY OF INTERIM AND FINAL ORDERS (I) AUTHORIZING DEBTORS TO

17      PAY CERTAIN (A) EMPLOYEE OBLIGATIONS AND (B) INDEPENDENT
   CONTRACTOR OBLIGATIONS, (II) MODIFYING THE AUTOMATIC STAY, AND

18    (III) AUTHORIZING FINANCIAL INSTITUTIONS TO HONOR AND PROCESS
    CHECKS AND TRANSFERS RELATED TO SUCH OBLIGATIONS, PURSUANT TO

19    SECTIONS 105(A), 363(A) AND 507(A) OF THE BANKRUPTCY CODE AND
                   BANKRUPTCY RULES 6003 AND 6004,

20                 FILED BY DEBTOR CHC GROUP LTD. (6);
       MOTION OF DEBTORS FOR ENTRY OF INTERIM AND FINAL ORDERS

21       (I) AUTHORIZING DEBTORS TO (A) CONTINUE THEIR INSURANCE
        PROGRAMS AND ARRANGEMENTS AND (B) PAY ALL UNDISPUTED

22    OBLIGATIONS IN RESPECT THEREOF AND (II) AUTHORIZING FINANCIAL
        INSTITUTIONS TO HONOR AND PROCESS RELATED CHECKS AND

23    TRANSFERS, PURSUANT TO SECTIONS 105(A), 363(B), AND 503(B) OF
    THE BANKRUPTCY CODE AND BANKRUPTCY RULES 6003 AND 6004, FILED

24                    BY DEBTOR CHC GROUP LTD. (7);
   MOTION OF DEBTORS FOR ENTRY OF ORDER ENFORCING THE PROTECTIONS

25    OF SECTIONS 362, 365, 525, AND 541(C) OF THE BANKRUPTCY CODE,
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 1      PURSUANT TO SECTION 105 OF THE BANKRUPTCY CODE, FILED BY
                     DEBTOR CHC GROUP LTD. (8);

 2       MOTION OF DEBTORS FOR ENTRY OF INTERIM AND FINAL ORDERS
    (I) AUTHORIZING DEBTORS TO PAY CERTAIN PRE-PETITION TAXES AND

 3     ASSESSMENTS AND (II) AUTHORIZING FINANCIAL INSTITUTIONS TO
     HONOR AND PROCESS RELATED CHECKS AND TRANSFERS, PURSUANT TO

 4        SECTIONS 105(A), 363(B), 507(A)(8), AND 541(D) OF THE
        BANKRUPTCY CODE, FILED BY DEBTOR CHC GROUP LTD. (9);

 5       MOTION OF DEBTORS FOR ENTRY OF INTERIM AND FINAL ORDERS
     AUTHORIZING DEBTORS TO MAINTAIN, APPLY, PAY, AND HONOR PRE-

 6     PETITION CUSTOMER DEPOSITS, PURSUANT TO SECTIONS 363(B) AND
                   105(A) OF THE BANKRUPTCY CODE,

 7                FILED BY DEBTOR CHC GROUP LTD. (10);
       MOTION OF DEBTORS FOR ENTRY OF INTERIM AND FINAL ORDERS

 8     (I) AUTHORIZING DEBTORS TO (A) CONTINUE THEIR EXISTING CASH
        MANAGEMENT SYSTEM, (B) CONTINUE EXISTING INTERCOMPANY

 9   TRANSACTIONS, (C) MAINTAIN EXISTING BANK ACCOUNTS AND BUSINESS
   FORMS, AND (D) HONOR CERTAIN PRE-PETITION OBLIGATIONS RELATING

10     TO THE USE OF THE CASH MANAGEMENT SYSTEM, AND (II) GRANTING
      EXTENSION OF TIME TO COMPLY WITH, AND PARTIAL WAIVER OF,

11       REQUIREMENTS OF SECTION 345(B) OF THE BANKRUPTCY CODE,
      PURSUANT TO SECTIONS 105(A), 345(B), 363(C), 364(A), AND

12     503(B) OF THE BANKRUPTCY CODE AND BANKRUPTCY RULES 6003 AND
             6004, FILED BY DEBTOR CHC GROUP LTD. (11);

13    MOTION TO USE CASH COLLATERAL / MOTION OF DEBTORS FOR INTERIM
    AND FINAL ORDERS (I) AUTHORIZING THE DEBTORS TO UTILIZE CASH

14        COLLATERAL; (II) GRANTING ADEQUATE PROTECTION TO THE
    PRE-PETITION SECURED PARTIES, PURSUANT TO SECTIONS 105, 361,

15   362, 363, AND 507 OF THE BANKRUPTCY CODE; AND (III) SCHEDULING
     FINAL HEARING PURSUANT TO BANKRUPTCY RULE 4001(B), FILED BY

16                     DEBTOR CHC GROUP LTD. (12);
      APPLICATION TO EMPLOY KURTZMAN CARSON CONSULTANTS LLC AS

17     CLAIMS AGENT / APPLICATION OF DEBTORS FOR ENTRY OF AN ORDER
    AUTHORIZING THE RETENTION AND APPOINTMENT OF KURTZMAN CARSON

18    CONSULTANTS LLC AS CLAIMS, NOTICING, AND BALLOTING AGENT NUNC
                   PRO TUNC TO THE PETITION DATE,

19                 FILED BY DEBTOR CHC GROUP LTD. (14)
               BEFORE THE HONORABLE BARBARA J. HOUSER,

20                CHIEF UNITED STATES BANKRUPTCY JUDGE
  

21   Transcription Services:                 eScribers
                                           700 West 192nd Street

22                                           Suite #607
                                           New York, NY 10040

23                                           (973) 406-2250
  

24   PROCEEDINGS RECORDED BY ELECTRONIC SOUND RECORDING.
  

25   TRANSCRIPT PRODUCED BY TRANSCRIPTION SERVICE.
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 1   APPEARANCES:
   For the Debtors:         STEPHEN A. YOUNGMAN, ESQ.

 2                            WEIL, GOTSHAL & MANGES LLP
                            200 Crescent Court

 3                            Suite 300
                            Dallas, TX 75201

 4
                            GARY T. HOLTZER, ESQ.
 5                            KELLY DIBLASI, ESQ.
                            RICHARD L. LEVINE, ESQ.

 6                            WEIL, GOTSHAL & MANGES LLP
                            767 Fifth Avenue

 7                            New York, NY 10153
  

 8   For the United States    LISA L. LAMBERT, AUST
   Trustee, William T.      UNITED STATES DEPARTMENT OF JUSTICE

 9   Neary:                   1100 Commerce Street
                            Room 976

10                            Dallas, TX 75242
  

11   For the Ad Hoc           MARTY L. BRIMMAGE, JR., ESQ.
   Noteholder Group:        AKIN GUMP STRAUSS HAUER & FELD LLP

12                            1700 Pacific Avenue
                            Suite 4100

13                            Dallas, TX 75201
  

14                            JAMES SAVIN, ESQ.
                            AKIN GUMP STRAUSS HAUER & FELD LLP

15                            1333 New Hampshire Avenue, N.W.
                            Washington, DC 20036

16
                            MICHAEL S. STAMER, ESQ.
17                            AKIN GUMP STRAUSS HAUER & FELD LLP
                            One Bryant Park

18                            New York, NY 10036
  

19   For Waypoint Leasing     AUTUMN D. HIGHSMITH, ESQ.
   (Ireland) Limited and    HAYNES AND BOONE, LLP

20   Its Affiliates:          2323 Victory Avenue
                            Suite 700

21                            Dallas, TX 75219
  

22                            EMILY D. JOHNSON, ESQ.
                            HAROLD S. NOVIKOFF, ESQ.

23                            WACHTELL, ROSEN, LIPTON & KATZ
                            51 West 52nd Street

24                            New York, NY 10019
  

25
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 1   APPEARANCES (cont'd.):
   For Morgan Stanley       JAMES TILLMAN GROGAN, ESQ.

 2   Senior Funding, Inc.,    PAUL HASTINGS LLP
   as Administrative        600 Travis Street

 3   Agent:                   58th Floor
                            Houston, TX 77002

 4
                            LESLIE A. PLASKON, ESQ.
 5                            ANDREW V. TENZER, ESQ.
                            PAUL HASTINGS LLP

 6                            200 Park Avenue
                            New York, NY 10166

 7
   For COFAS (ph.) and      KEVIN M. LIPPMAN, ESQ.
 8   Sache (ph.) Lessors and  MUNSCH HARDT KOPF & HARR, P.C.
   BNP Paribas, HSBC, as    500 N. Akard Street

 9   Agents for the Related   Suite 3800
   ECA Lenders:             Dallas, TX 75201

10
                            KEN COLEMAN, ESQ.
11                            DANIEL GUYDER, ESQ.
                            ALLEN & OVERY LLP

12                            1221 Avenue of the Americas
                            New York, NY 10020

13
   For BNP Paribas S.A.:    BRENT R. MCILWAIN, ESQ.
14                            HOLLAND & KNIGHT LLP
                            200 Crescent Court

15                            Suite 1600
                            Dallas, TX 7520

16
                            KENNETH E. NOBLE, ESQ.
17                            HOLLAND & KNIGHT LLP
                            31 West 52nd Street

18                            New York, NY 10019
  

19   For Bank of New York     JILLIAN HARRIS, ESQ.
   Mellon:                  MORGAN, LEWIS & BOCKIUS LLP

20                            1717 Main Street
                            Suite 3200

21                            Dallas, TX 75201
  

22                            GLENN E. SIEGEL, ESQ.
                             (TELEPHONICALLY)

23                            MORGAN, LEWIS & BOCKIUS LLP
                            101 Park Avenue

24                            New York, NY 10178
  

25
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 1   APPEARANCES (cont'd.):
   For HSBC Bank plc, as    LOUIS R. STRUBECK, JR., ESQ.

 2   Administrative Agent     GREGORY M. WILKES, ESQ.
   for RCF Secured          TIM SPRINGER, ESQ.

 3   Lenders:                 NORTON ROSE FULBRIGHT US LLP
                            2200 Ross Avenue

 4                            Suite 3600
                            Dallas, TX 75201

 5
   TELEPHONIC APPEARANCES:
 6   For Milestone Aviation   MICHAEL G. BURKE, ESQ.
   Group:                   SIDLEY AUSTIN LLP

 7                            787 Seventh Avenue
                            New York, NY 10019

 8
                            ANDREW M. LEBLANC, ESQ.
 9                            MILBANK, TWEED, HADLEY & MCCLOY LLP
                            1850 K Street, NW

10                            Suite 1100
                            Washington, DC 20006

11
                            IAN J. SILVERBRAND, ESQ.
12                            WHITE & CASE LLP
                            1155 Avenue of the Americas

13                            New York, NY 10036
  

14
  
15
  
16
  
17
  
18
  
19
  
20
  
21
  
22
  
23
  
24
  
25
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 1            THE COURT:  CHC Group Limited.  I'll take appearances
  

 2   of counsel, please.
  

 3            Mr. Youngman, good afternoon.
  

 4            MR. YOUNGMAN:  Good afternoon, Your Honor.  Stephen
  

 5   Youngman, Weil, Gotshal & Manges, for CHC Group Limited and
  

 6   its forty-two affiliated debtors.  In addition, other
  

 7   attorneys from Weil that will be speaking today are in the
  

 8   courtroom:  Mr. Gary Holtzer --
  

 9            THE COURT:  Good afternoon.
  

10            MR. HOLTZER:  Good afternoon, Your Honor.
  

11            MR. YOUNGMAN:  -- Richard Levine --
  

12            MR. LEVINE:  Good morning (sic), Your Honor.
  

13            MR. YOUNGMAN:  -- and Kelly DiBlasi.
  

14            MS. DIBLASI:  Good afternoon.
  

15            THE COURT:  Good afternoon.
  

16            MR. YOUNGMAN:  Your Honor, pro hac vice motions have
  

17   been filed for these attorneys; we have not yet seen an order
  

18   generated from the Court yet, but we would ask that the Court
  

19   permit their appearance pro hac vice for today's purposes.
  

20            THE COURT:  The Court will do so.
  

21            MR. YOUNGMAN:  Thank you very much.
  

22            THE COURT:  Thank you.
  

23            MR. BRIMMAGE:  Good afternoon, Your Honor.
  

24            THE COURT:  Good afternoon.
  

25            MR. BRIMMAGE:  Marty Brimmage here with Akin Gump
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 1   Strauss Hauer & Feld, here on behalf of the informal group of
  

 2   noteholders that have 9.25 percent of the senior secured notes
  

 3   due in 2020.  Your Honor, for the purposes of the hearing,
  

 4   I'll refer to them as the ad hoc noteholder group, which is
  

 5   how we refer to them in our pleading.
  

 6            I'm also here with James Savin and Mike Stamer of
  

 7   Akin Gump Strauss Hauer & Feld, and they also have pro hac
  

 8   vices that are pending and I'm sure they will be approved in
  

 9   due course.
  

10            THE COURT:  Very well.
  

11            MR. BRIMMAGE:  Thank you, Your Honor.
  

12            THE COURT:  Welcome.
  

13            UNIDENTIFIED SPEAKER:  Thank you, Your Honor.  Thank
  

14   you.
  

15            THE COURT:  Good afternoon.
  

16            Mr. Strubeck.
  

17            MR. STRUBECK:  Good afternoon, Your Honor.  To state
  

18   the obvious, it's nice to be able to see Your Honor in your
  

19   court for a change.
  

20            THE COURT:  Thank you.
  

21            MR. STRUBECK:  Louis Strubeck, Your Honor, of Norton
  

22   Rose Fulbright Jaworski, along with my colleagues Greg Wilkes
  

23   and -- where's Tim Springer -- Tim Springer, on behalf of HSBC
  

24   Bank plc, in its capacity as administrative agent for what
  

25   we're calling the revolving-credit-facility secured lenders.
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 1   And I'm going to make it simple from here on out and just say,
  

 2   if it's okay with Your Honor, the RCF lenders.
  

 3            THE COURT:  Fine.
  

 4            MR. STRUBECK:  Thank you, Your Honor.
  

 5            THE COURT:  Ms. Lambert.
  

 6            MS. LAMBERT:  May it please the Court.  My name is
  

 7   Lisa Lambert.  I represent the United States Trustee, William
  

 8   Neary.
  

 9            THE COURT:  Ms. Highsmith.
  

10            MS. HIGHSMITH:  Your Honor, Autumn Highsmith with
  

11   Haynes & Boone.  And joining me on the telephone in a moment,
  

12   Your Honor, will be Emily Johnson with Wachtell, Lipton, Rosen
  

13   & Katz.  Together with Harold Novikoff, we represent Waypoint
  

14   Leasing.  Waypoint is the lessor on over forty of the debtors'
  

15   helicopter leases, certain of which are subject to a motion to
  

16   reject, which is not set for hearing yet, Your Honor.
  

17            MR. HOLTZER:  Very well.
  

18            MR. GROGAN:  Good mor --
  

19            THE COURT:  Good afternoon.
  

20            MR. GROGAN:  Good morning, Your Honor.  James Grogan
  

21   from Paul Hastings, here on behalf of Morgan Stanley Senior
  

22   Funding, Inc., the administrative agent for the ABL lenders.
  

23   And with me today is Leslie Plaskon and Andrew Tenzer, both of
  

24   whom have filed pro hac vice motions.
  

25            THE COURT:  Very well.  Welcome.
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 1            MR. GROGAN:  Thank you, Your Honor.
  

 2            THE COURT:  Good afternoon.
  

 3            MR. LIPPMAN:  Good afternoon, Your Honor.  Kevin
  

 4   Lippman with Munsch Hardt Kopf & Harr, P.C.  Joining me on the
  

 5   phone is Mr. Ken Coleman and Dan Guyder of Allen Overy.  We
  

 6   are here appearing on behalf of the COFAS (ph.) and Sache
  

 7   (ph.) lessors and BNP Paribas, HSBC, as agents for the related
  

 8   ECA lenders. And if I may ask if Mr. (sic) Coleman and Guyder
  

 9   could appear pro hac vice for purposes of today's hearing.  We
  

10   would obviously follow it up with a written application.
  

11            THE COURT:  They may.
  

12            MR. LIPPMAN:  Thank you.
  

13            THE COURT:  Thank you.
  

14            MR. MCILWAIN:  Good afternoon, Your Honor.  Brent
  

15   McIlwain here from Holland Knight, here for BNP Paribas,
  

16   collateral agent under the ABL facility.  And with me, Your
  

17   Honor, is Ken Noble from our New York and Boston office.  And
  

18   I believe a pro hac has been filed but an order hasn't been
  

19   entered yet.
  

20            THE COURT:  Very well.
  

21            Good afternoon.
  

22            MS. HARRIS:  Good afternoon, Your Honor.  Jillian
  

23   Harris for Morgan Lewis, Dallas.  With me, on the phone will
  

24   be Glenn Siegel, I believe.  And --
  

25            THE COURT:  Very well.
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 1            MS. HARRIS:  -- we're here on behalf of New York --
  

 2   or Bank New York Mellon.
  

 3            THE COURT:  Excellent.
  

 4            MS. HARRIS:  Thank you.
  

 5            THE COURT:  Any other appearances here in the
  

 6   courtroom?
  

 7            All right, we'll patch in our phone participants
  

 8   today.
  

 9            Good afternoon.  Do I have parties on the line?
  

10            UNIDENTIFIED SPEAKER:  Yes, Your Honor.
  

11            THE COURT:  All right, let me -- I'm not quite sure
  

12   how to do this most easily, but we're going to try it this
  

13   way.  My courtroom deputy has prepared a list of people that
  

14   at least we think are on the phone.  If I don't call your name
  

15   and you wish to make an appearance, if you'd please do so when
  

16   I finish.  I understand there's a number of people that I'm
  

17   going to identify as listen-only, and then some who have asked
  

18   for the opportunity to participate if necessary.  The
  

19   participation list is relatively short.
  

20            Michael Burke, are you present?
  

21            MR. BURKE:  Yes, Your Honor.
  

22            THE COURT:  Very well.
  

23            Saima Meyer?
  

24            MS. MEYER:  I'm present.
  

25            THE COURT:  Very well.
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 1            Andrew Leblanc?
  

 2            MR. LEBLANC:  Yes, Your Honor.
  

 3            THE COURT:  Ian Silverbrand?
  

 4            MR. SILVERBRAND:  Present, Your Honor.
  

 5            THE COURT:  Glenn Siegel?
  

 6            I'm on, Your Honor.
  

 7            THE COURT:  Very well.
  

 8            And then the following people have been listed, at
  

 9   least by us, as listen-only, so let me identify you and get
  

10   your appearances.  Michael Comerfeld -- Comerford?  Excuse me.
  

11            MR. COMERFORD:  Yes, Your Honor, I'm on.  Thank you.
  

12            THE COURT:  Thank you.
  

13            Hal Novikoff and Emily Johnson?
  

14            MS. JOHNSON:  Yes, Your Honor.  Emily Johnson is on
  

15   and I'll be reporting back to Hal.
  

16            THE COURT:  All right.
  

17            Wolynski?  Todd Wolynski?
  

18            How about Dennis Kao?
  

19            Dennis Kao?
  

20            Lynne Xerras with Holland & Knight?
  

21            MS. XERRAS:  Yes, Your Honor, I'm here.
  

22            THE COURT:  Very well.
  

23            Jason Alderson?
  

24            MR. ALDERSON:  Yes, Your Honor, I'm here.  Thank you.
  

25            THE COURT:  Jennifer DiMarco?
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 1            MR. JOHNSON:  Your Honor, this is Robert Johnson.
  

 2   I'm here with Ms. DiMarco's office.  She's not on.
  

 3            THE COURT:  Very well.  But again, representing
  

 4   Lombard North Central plc?
  

 5            MR. JOHNSON:  Correct.
  

 6            THE COURT:  Very well.
  

 7            MR. JOHNSON:  Correct.
  

 8            THE COURT:  Daniel Guyder?
  

 9            MR. GUYDER:  Here, Your Honor.  And if you could just
  

10   put me on the participation list as well, I would greatly
  

11   appreciate that.
  

12            THE COURT:  All righty.
  

13            Liz Boydston?
  

14            MS. BOYDSTON:  Yes, Your Honor, I'm here.
  

15            THE COURT:  Matthew Fagan?
  

16            MR. FAGAN:  I'm here, Your Honor, as listen-only.
  

17            THE COURT:  Dan Carragher?
  

18            MR. SHELDON:  Yes, Your Honor.  This is Steve Sheldon
  

19   with Dan Carriger's office.  I'm on for Dan Carriger.
  

20            THE COURT:  Very well.
  

21            Stephen Grisanti?
  

22            MR. GRISANTI:  Here, Your Honor.
  

23            THE COURT:  Andrew Thau?
  

24            MR. FAO:  Here, Your Honor.
  

25            THE COURT:  David Turetsky?
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 1            MR. TURETSKY:  Here, Your Honor.  Thank you.
  

 2            THE COURT:  James Copeland?
  

 3            MR. COPELAND:  Here, Your Honor.
  

 4            THE COURT:  David Jiang?
  

 5            MR. JIANG:  Here, Your Honor.
  

 6            THE COURT:  Amer Tiwana?
  

 7            How about Michael Walsh?
  

 8            MR. WALSH:  Here, Your Honor.
  

 9            THE COURT:  Clayton Pauls?
  

10            MR. PAULS:  Here, Your Honor.
  

11            THE COURT:  And then Alexander Nicas?
  

12            MR. NICAS:  Here, Your Honor.
  

13            THE COURT:  Very well.  And then I understand we do
  

14   have some members of the media, who are listening in to this
  

15   afternoon, as well.
  

16            Did I overlook a counsel who'll be wishing to make an
  

17   appearance on the record?
  

18            UNIDENTIFIED SPEAKER:  I think Gershbein with
  

19   Kurtzman Carson Consultants is also available to participate,
  

20   Your Honor.
  

21            THE COURT:  Very well.
  

22            All right, Mr. Youngman?
  

23            MR. HOLTZER:  Your Honor, again, Gary Holtzer, Weil,
  

24   Gotshal & Manges, for the debtors.
  

25            Thank you, and thank the Court for making time today
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 1   on Friday for our hearing.  We know you had a busy calendar
  

 2   today, so we really appreciate the time, particularly in the
  

 3   afternoon of a Friday.
  

 4            THE COURT:  No problem.  You also owe thanks to one
  

 5   of my colleagues, who agreed to hear another matter for me
  

 6   this afternoon so that I could take this matter up.  So I will
  

 7   pass your thanks along.
  

 8            MR. HOLTZER:  Thank you, Your Honor.
  

 9            As you know, on May 5th, CHC Group Limited and forty-
  

10   two of its direct and indirect subs filed Chapter 11
  

11   protection here in this court.  I wanted to take the
  

12   opportunity to introduce you to Lee Eckert, the chief
  

13   financial officer, who's here today.
  

14            THE COURT:  Good afternoon.
  

15            MR. ECKHERT:  Good afternoon.
  

16            MR. HOLTZER:  Imron Hyatt (ph.), the chief compliance
  

17   and litigation counsel, also here today, Your Honor.
  

18            THE COURT:  Good afternoon.
  

19            MR. HOLTZER:  Also in the court today, Your Honor, is
  

20   Robert Del Genio of the Conway Del Genio firm, who is the
  

21   chief restructuring officer; he's in the court today as well.
  

22            THE COURT:  I read your lengthy affidavit.
  

23            MR. HOLTZER:  He is our first-day affiant, Your
  

24   Honor, as you note.
  

25            One apology, Your Honor:  our chief executive
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 1   officer, Karl Fessenden, couldn't be here today; he's in
  

 2   negotiations today regarding our next steps in our Chapter 11
  

 3   case.
  

 4            THE COURT:  Seems like --
  

 5            MR. HOLTZER:  I'm sure you'll meet him.
  

 6            THE COURT:  -- that's a good use of his time.
  

 7            MR. HOLTZER:  Yes, Your Honor.
  

 8            Your Honor, also in court today are special aircraft
  

 9   counsel from Debevoise & Plimpton, Jasmine Ball.
  

10            THE COURT:  Hello.
  

11            MR. HOLTZER:  In addition, Your Honor, the debtors'
  

12   financial advisors from PJT (ph.), Michael Genero (ph.) and
  

13   John Sing (ph.).
  

14            UNIDENTIFIED SPEAKER:  Good afternoon.
  

15            UNIDENTIFIED SPEAKER:  Good afternoon.
  

16            THE COURT:  Good afternoon.
  

17            MR. HOLTZER:  And I think, in addition, Your Honor,
  

18   we have Seabury, who's also consulting with us regarding our
  

19   aircraft.  They're not here today but I'm sure you'll meet
  

20   them at some point.
  

21            THE COURT:  Very well.
  

22            MR. HOLTZER:  If Your Honor would permit me, I wanted
  

23   to just propose an outline for today's hearing so we can move
  

24   through this as efficiently as possible.
  

25            THE COURT:  Please.
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 1            MR. HOLTZER:  I'll then make a few opening remarks on
  

 2   why we filed and how we intend to use the Chapter 11 process
  

 3   over the next few months.
  

 4            So, with respect to today's hearing process, we have
  

 5   submitted an agenda, it's our proposed agenda, which is in the
  

 6   binder that I believe Your Honor has.
  

 7            THE COURT:  I do.
  

 8            MR. HOLTZER:  Our order of operations, if you will,
  

 9   after me, will be that Ms. DiBlasi, who Mr. Youngman
  

10   introduced, will handle all of the motions up until the cash-
  

11   collateral, adequate-protection and cash-management motions;
  

12   Mr. Youngman will handle those motions.  As we introduced,
  

13   Mr. Del Genio; he is in court here to testify; we can put him
  

14   on the stand if we need to, for the motions that Ms. DiBlasi
  

15   will handle.
  

16            THE COURT:  All right.
  

17            MR. HOLTZER:  I suspect that we will not need him to
  

18   testify for those, but he is here.  Separately, though, our
  

19   preferred approach with respect to cash collateral and cash
  

20   management is that we put him on the stand and take him
  

21   through direct testimony.  Mr. Levine, who's here, will handle
  

22   that direct testimony.
  

23            If that process is acceptable, Your Honor, I'll
  

24   proceed with some very brief background on CHC.
  

25            THE COURT:  Please.
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 1            MR. HOLTZER:  As detailed in our filing and including
  

 2   Mr. Del Genio's extensive first-day affidavit, CHC is a
  

 3   global, commercial, helicopter-services company; it primarily
  

 4   services offshore oil and gas industry participants.
  

 5            A few important points about CHC:  Its principal
  

 6   business is to provide those helicopter services for large,
  

 7   long-distance, crew changes on offshore production facilities
  

 8   and drilling rigs for major national and international oil and
  

 9   gas companies.  Although CHC manages its operations in Irving,
  

10   Texas, it operates a global business across six continents.
  

11   As a result, CHC's business is closely tied to the state of
  

12   the oil and gas industries.
  

13            The rapid and unexpected decline in oil prices that
  

14   the industry has had in the past couple years has led to a
  

15   significant decline in offshore oil exploration, cost-
  

16   reduction measures for production, operation, and there's been
  

17   a substantial decrease in the demand for those offshore
  

18   drilling services.  As a result, the demand for helicopter
  

19   services has declined.
  

20            I wanted to let the Court know about the tragic
  

21   events in Norway as well, and their impact on CHC.  First, our
  

22   thoughts and prayers go out to all the families affected by
  

23   the accident in Norway.  The helicopter involved, for your
  

24   information, Your Honor, was a 225; that's the type of
  

25   helicopter.  That helicopter has been temporarily grounded in
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 1   certain jurisdictions and that has had an impact on our fleet
  

 2   reconfiguration, which is central to our restructuring.  Our
  

 3   customers are also assessing the use of the 225, going
  

 4   forward, and we're working with them in that process, around
  

 5   the world.
  

 6            For all of those reasons, Your Honor, CHC has
  

 7   determined that under these circumstances it can no longer
  

 8   maintain its current capital structure and its fleet expense
  

 9   level.
  

10            Turning to its corporate capital structure and its
  

11   corporate structure itself.  You should have marked as the
  

12   first exhibit, CHC-1, a corporate organizational chart.  We
  

13   have copies for anyone in the courtroom who would like a copy.
  

14   Or hopefully we have enough copies.  So we'll hand those out.
  

15            A couple of observations about the corporate chart,
  

16   Your Honor.  First of all, all the debtors are direct and
  

17   indirect wholly owned subsidiaries of CHC Group Limited.
  

18   Secondly, all of the issuers and guarantors of all of CHC's
  

19   funded debt are debtors.  You've met some of the counsel for
  

20   those funded debts, in the introductions, and I'll come back
  

21   to that.
  

22            As you can see on the chart, the legend at the top
  

23   indicates which entities are debtors, which entities in red
  

24   are funded debt obligors, which entities are nondebtors, and
  

25   which entities are obligors, for example, on the ABL versus
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 1   the secured and unsecured obligations as well as the RCF, as
  

 2   Mr. Strubeck calls it.
  

 3            Turning to its capital structure, Your Honor; and I'm
  

 4   sure you've read about this in our submission but, just to
  

 5   make sure we crystallize it here quickly:  We have an ABL
  

 6   loan; it's 139 million dollars; it's secured by certain of
  

 7   CHC's owned aircraft.  And that loan was issued on June 12th,
  

 8   2015 and it matures in 2020.  The RCF, also secured, 370
  

 9   million; that loan was issued in January of 2014; its maturity
  

10   is in 2019.  Next is the senior secured notes, approximately
  

11   one billion dollars in principal amount; that was issued in
  

12   October of 2010, due in October of 2020; so, ten-year paper.
  

13            The unsecured notes -- well, before I jump to the
  

14   unsecured notes, Your Honor, the revolver and senior secured
  

15   notes are pari passu, in terms of their liens, on
  

16   substantially all of the debtors' assets, other than assets
  

17   securing the ABL loan, Your Honor
  

18            THE COURT:  All right.
  

19            MR. HOLTZER:  The unsecured notes approximate ninety-
  

20   five million dollars; you can see that laid out on the chart.
  

21            The next category of constituents we ought to
  

22   discuss, Your Honor, for a moment are the lessors.  We
  

23   mentioned that CHC not only owns some of its aircraft, but of
  

24   course it leases some.  CHC has 163 leased aircraft in the
  

25   fleet, as well as 67 owned aircraft.  And as I mentioned
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 1   before, a critical aspect of CHC's restructuring is the
  

 2   reconfiguration of our fleet of aircraft.
  

 3            CHC, as was mentioned earlier by one of the attorneys
  

 4   introducing themselves, has filed the first of what is likely
  

 5   to be several motions to reject leases under the Bankruptcy
  

 6   Code.  We are moving to reject the first forty-four of those
  

 7   leases, or for forty-four aircraft, I should say, and
  

 8   anticipate shedding at least ninety unproductive aircraft from
  

 9   lessors.
  

10            Your Honor, turning to some of the events leading up
  

11   to the filing.  CHC has been conserving its cash and it will
  

12   continue to do so in Chapter 11.  Pre-filing, in January, CHC
  

13   drew 233 million dollars under its RCF.  In addition, CHC
  

14   determined not to pay a forty-six-million-dollar interest
  

15   payment due on April 15th to the secured noteholders, taking
  

16   advantage of a thirty-day grace period.  During the grace
  

17   period, CHC and its advisors have begun coordinating with the
  

18   advisors for the various constituents, Your Honor.
  

19            Now turning to our Chapter 11 cases.  We commenced
  

20   these Chapter 11 cases to use the protections and tools for
  

21   which Chapter 11 was designed.  This is a traditional filing
  

22   in that sense, Your Honor.  It's not pre-packed.  It's not
  

23   pre-arranged.  It's not a filing in which there's already a
  

24   363 sale teed up.  CHC needed a centralized forum to negotiate
  

25   its restructuring with its key constituents.  And importantly,
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 1   the Chapter 11 process will give CHC a breathing spell, which
  

 2   is a fundamental tenet under the Bankruptcy Code.  Critically,
  

 3   Your Honor, in this regard, CHC has worldwide operations and
  

 4   we will need to ensure that the protections are fully
  

 5   available to CHC worldwide, to the absolute extent possible
  

 6   under the law.
  

 7            Continuing, Your Honor, with our effort to conserve
  

 8   our liquidity, we intend to use the first stage of the Chapter
  

 9   11 to negotiate with our key constituents on a restructuring
  

10   plan.  And importantly, during the first sixty days we will,
  

11   in accordance with the Bankruptcy Code, forego making lease
  

12   payments to our lessors.  And under our cash-collateral order
  

13   as we propose it, we will not pay post-petition interest to
  

14   our ABL revolver and secured noteholders.  It is an equality
  

15   of treatment among the main constituents in our Chapter 11
  

16   case that we think is important not only to conserve cash but
  

17   to advise everybody that the beginning of this process is
  

18   going to be a process where we negotiate to resolve what CHC's
  

19   capital-structure issues are.
  

20            With that, Your Honor, unless you have more questions
  

21   for me, and to move the hearing along efficiently, I would
  

22   turn the podium over to Ms. DiBlasi so that we can begin the
  

23   process on the actual first-day motions.
  

24            THE COURT:  Please.
  

25            MS. DIBLASI:  Good afternoon, Your Honor.  Kelly
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Ernst & Young LLP, have included an emphasis of matter paragraph in their auditors’ report which states certain conditions exist which raise
substantial doubt about our ability to continue as a going concern in relation to the foregoing. Our plans in regard to these matters are described in
note 2(a). The consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty. See “Report
of Independent Registered Public Accounting Firm” included elsewhere in this Annual Report on Form 10-K.

Risks Related to Our Net Losses and Indebtedness

We have a history of net losses.

We have incurred net losses since our acquisition on September 16, 2008 of the entity formerly known as CHC Helicopter Corporation,
including losses of approximately $170.9 million, $794.8 million and $437.8 million in the last three fiscal years ended April 30, 2014, 2015 and 2016,
respectively. Our net losses since September 16, 2008 have resulted from a number of factors, including non-cash impairments of goodwill and other
assets totaling $1.7 billion and interest charges related to substantial leverage incurred to acquire additional helicopters and grow our business. We
may continue to incur net losses in the future and our net losses may increase in the future and we cannot assure you that we will achieve or
sustain profitability, or that we will continue to generate sufficient cash flow and liquidity through access to the capital markets to meet our debt
and interest obligations as and when they become due.

Our substantial level of indebtedness, operating lease commitments, purchase and other commitments could materially adversely affect our
ability to fulfill our obligations under our debt agreements, our ability to react to changes in our business and our ability to incur additional
debt to fund future needs.

We have a substantial amount of indebtedness, operating lease commitments, purchase and other commitments. As of April 30, 2016, we
had $1.7 billion of indebtedness, an additional $1.3 billion of operating lease commitments, as well as $236.8 million in purchase commitments and
$258.3 million of additional flexible orders for the purchase of aircraft. The terms of certain of our debt instruments and helicopter lease agreements
impose operating and financial limitations on us.

As of April 30, 2016, included within our indebtedness was $1.0 billion of senior secured notes due 2020, $94.7 million of senior unsecured
notes due 2021, $327.5 million under our revolving credit facility and $139.0 million under our ABL Facility. As of April 30, 2016, we had cash and
cash equivalents of approximately $266.1 million.

Our substantial debt has had important consequences in the past and may continue to do so in the future. These consequences include:

• increasing our vulnerability to adverse economic and industry conditions;

• limiting our flexibility in planning for, or reacting to, changes in our business and the industries in which we operate;

• placing us at a competitive disadvantage compared to our competitors that have relatively less debt; and

• limiting our ability to borrow additional funds, or to dispose of assets to raise funds, if needed, for working capital, capital expenditures
and other purposes.

In addition, because we are currently in Chapter 11 proceedings, we may have to undertake alternative financing plans, such as:

• refinancing or restructuring our debt;

• selling assets;

• reducing or delaying capital investments; or

• seeking to raise additional capital.

However, any alternative financing plans that we undertake will not likely allow us to meet our debt obligations. Our inability to pay off our
debt obligations and our inability to obtain alternative financing due to our current Chapter 11 proceedings, could materially and adversely affect
our business, financial condition, results of operations or prospects. Additionally, we must obtain Bankruptcy Court approval for these actions,
which will place us at a competitive disadvantage and limit our flexibility to react to changes in our business or our industry.

12
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Risks Related to Our Business and Industry

All flights with the aircraft type H225 and AS332 L2 have been temporarily grounded which may cause a material and adverse impact to our
financial viability.

On April 29, 2016, one of our H225 helicopters was involved in a tragic accident in Norway resulting in the loss of life for 11 passengers
and two crew members. Immediately after the accident on April 29, 2016, out of respect for passengers and crew members, and in order to evaluate
any implications associated with the April 29, 2016 accident, all flights with the aircraft type H225 were temporarily put on hold in the Norwegian
and UK sectors. In collaboration with our stakeholders, customers and regulatory authorities, pending further regulatory guidance, we then
temporarily put on hold all H225 commercial flights around the world (with the exception of SAR missions).

This incident resulted in the Civil Aviation Authorities in the U.K. and Norway issuing safety directives, requiring operators to suspend all
commercial operations, including SAR missions, of the affected aircraft globally for a period of time pending determination of the root cause of the
accident. Additionally, the European Aviation Safety Agency issued an Emergency Airworthiness Directive on June 2, 2016, and temporarily
grounded H225 and AS332 L2 flights as a precautionary measure, but does permit single ferry flights without passengers to recover aircraft to a
suitable maintenance location. On June 28, 2016, the AIBN released a preliminary report which is available at
http://www.aibn.no/Aviation/Investigations/16-286. Neither the foregoing website nor the information contained on the website nor the report
accessible through such website shall be deemed incorporated into, and neither shall be a part of, this Annual Report on Form 10-K.

We have suspended all H225 and AS332 L2 operations (including those committed to SAR and Medevac) until further feedback is
received from the European Aviation Safety Agency. In addition to any loss of property, liability or litigation risks associated with helicopter
crashes, our revenue, profitability and margins would decline to the extent the helicopters were voluntarily or mandatorily grounded. We have also
suffered costs due to a reduction in various choices of helicopter types and the necessity to retrain our employees how to operate different
helicopters due to this accident. There is uncertainty surrounding H225 and AS332 L2 operations in the foreseeable future. Additionally, many of
our contracts with our customers require us to provide H225 aircraft to them and we may possibly face legal liability for breach of contract if we are
unable to provide these helicopters for safety reasons. A protracted grounding of the H225 and AS332 L2 helicopters will cause us to face
significant uncertainty regarding our ability to continue as a going-concern.

Our operations and fleet are reliant on Airbus helicopters.

Our operations and fleet are reliant on Airbus helicopters. This reliance may increase our risk of losses due to any unforeseen safety
incidents. Safety incidents involved with any Airbus helicopter will negatively impact our ability to continue operations and will impact a
significant amount of our fleet.

Operating helicopters involves a degree of inherent risk and we are exposed to the risk of losses from safety incidents.

Hazards, such as adverse weather conditions, darkness, collisions and fire are inherent in the provision of helicopter services and can
result in personal injury and loss of life, accidents, reduced number of flight hours, severe damage to and destruction of property and equipment
and suspension of operations or grounding of helicopters.

For example, on October 22, 2012, one of our H225 helicopters made a controlled water landing in the North Sea with no injuries to crew or
passengers. Given that this was the second such event, the first having occurred to another operator in May 2012, all flights of almost all
commercial operators worldwide using the same type of helicopter were subsequently suspended for the duration of a lengthy investigation and
subsequent corrective action from the manufacturer. In addition, on August 23, 2013, one of our AS332 L2 helicopters was involved in a tragic
accident in the North Sea, resulting in four fatalities among the 16 passengers and two crew members on board. The U.K. Air Accident
Investigation Branch released a final report stating that the cause of the accident was pilot error.

On April 29, 2016, one of our H225 helicopters was involved in a tragic accident in Norway resulting in the loss of life for 11 passengers
and two crew members. We voluntarily restricted the use of this model of helicopter worldwide while investigating the cause of the accident. This
incident resulted in the Civil Aviation Authorities in the U.K. and Norway issuing safety directives, requiring operators to suspend commercial
operations of the affected aircraft globally for a period of time pending determination of the root cause of the accident. On June 28, 2016, the AIBN
released a preliminary report which is available at http://www.aibn.no/Aviation/Investigations/16-286. Neither the foregoing website nor the
information contained on the website nor the report accessible through such website shall be deemed incorporated into, and neither shall be a part
of, this
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Annual Report on Form 10-K. In addition to any loss of property or liability associated with helicopter crashes, our revenue, profitability and
margins would decline to the extent any of our helicopters were voluntarily or mandatorily grounded. We have suspended all H225 and AS332 L2
operations (including those committed to SAR and Medevac) until further feedback is received from the European Aviation Safety Agency. While
we seek to mitigate the financial impact of such risks and preserve our rights through commercial and other arrangements with all those involved,
when available, these mitigation efforts may not be successful or available for all incidents. Our performance, profitability and margins may
fluctuate from period to period as a result of such incidents and our mitigation efforts.

If other operators experience accidents with aircraft models that we operate or lease, obligating us to take such aircraft out of service until
the cause of the accident is rectified, we would lose revenue and might lose customers. In addition, safety issues experienced by a particular model
of aircraft could result in customers refusing to use that particular aircraft model or a regulatory body grounding that particular aircraft model. The
value of the aircraft model might also be permanently reduced in the market if the model were to be considered less desirable for future service and
the inventory for such aircraft may be impaired.

If we are unable to mitigate potential losses through a robust safety management and insurance coverage program, our financial condition
would be jeopardized in the event of a safety or other hazardous incident.

We attempt to protect ourselves against potential losses through our safety management system and insurance coverage. However,
portions of our insurance coverage are subject to deductibles and maximum coverage amounts, and we do not carry insurance against all types of
losses. We cannot ensure that our existing coverage will be sufficient to protect against all losses, that we will be able to maintain our existing
coverage in the future or that the premiums will not increase substantially, including potentially, in connection with the AS332 L2 accident that
occurred in August 2013 or the H225 accident that occurred in April 2016. Our safety management system may not be effective. In addition, terrorist
activity, risk of war, accidents or other events could increase our insurance premiums. Our inability to renew our aviation insurance coverage or the
loss, expropriation or confiscation of, or severe damage to, a large number of our helicopters could adversely affect our operations and possibly our
financial condition and results of operations. Furthermore, we are not insured for loss of profit, loss of use of our helicopters, business interruption
or loss of flight hours. The loss of, or limited availability of, our liability insurance coverage, inadequate coverage from our liability insurance or
substantial increases in future premiums could have a material adverse effect on our business, financial condition and results of operations.

Failure to maintain standards of acceptable safety performance could have an adverse impact on our ability to attract and retain customers
and could adversely impact our reputation, operations and financial performance.

Our customers consider safety and reliability as the two primary attributes when selecting a provider of helicopter transportation services.
If we fail to maintain standards of safety and reliability that are satisfactory to our customers, our ability to retain current customers and attract new
customers may be adversely affected. Moreover, helicopter crashes or similar disasters of another helicopter operator could impact customer
confidence and lead to a reduction in customer contracts or result in the grounding of our helicopters, particularly if such helicopter crash or
disaster were due to a safety fault in a type of helicopter used in our fleet. In addition, the loss of any helicopter as a result of an accident could
cause significant adverse publicity and the interruption of air services to our customers, which could adversely impact our reputation, operations
and financial results. Our helicopters have been involved in accidents in the past, some of which have included loss of life and property damage.

Our operations are largely dependent upon the level of activity in the offshore oil and gas industry.

To varying degrees, activity levels in the oil and gas industry are affected by long-term trends in oil and gas prices. Historically, the prices
for oil and gas have been volatile and subject to wide fluctuations in response to changes in the supply of and demand for oil and gas, market
uncertainty and a variety of additional factors beyond our control, such as:

• actions of the Organization of Petroleum Exporting Countries and other oil producing countries to control prices or change production
levels;

• general economic and political conditions, both worldwide and in the regions in which we operate;

• governmental regulation;

• the price and availability of alternative fuels;
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Many of the markets in which we operate are highly competitive, and if we are unable to effectively compete, it may result in a loss of market
share or a decrease in revenue or profit margins.

Many of the markets in which we operate are highly competitive, and if we are unable to effectively compete, it could result in a loss of
market share or a decrease in revenue or profit margins. Contracting for helicopter services is usually done through a competitive bidding process
among those having the necessary equipment and resources. Factors that affect competition in our industry include price, reliability, safety,
professional reputation, helicopter availability, equipment and quality of service. We compete against a number of helicopter operators including
the other major global commercial helicopter operator, and other local and regional operators. There can be no assurance that our competitors will
not be successful in capturing a share of our present or potential customer base. In addition, many oil and gas companies and government agencies
to which we provide services have the financial ability to perform their own helicopter flying operations in-house should they elect to do so.

The main MRO competitors to our Heli-One business are the OEMs of helicopters and helicopter components. As such, our main
competitors in this industry are also our main parts suppliers and MRO license providers. A conflict with the OEMs could result in our inability to
obtain parts and licenses in a timely manner in required quantities and at competitive prices. In addition, the OEMs hold greater inventory of
helicopter components, have more extensive operational experience and significantly greater capital resources. These, in turn, could have a material
adverse effect on our business, financial condition or results of operations.

Given that we expect to significantly reduce the size of our fleet, this reduction may make it more difficult for us to compete effectively
against our competitors. Any additional reduction to our fleet or any prolonged restriction from flying aircraft types H225 and AS332 L2 will have a
significantly material adverse effect on our business and may prolong our exposure to Chapter 11 proceedings.

We rely on a limited number of large offshore helicopter support contracts with a limited number of customers. If any of these are terminated
early or not renewed, our revenues could decline.

We rely on a limited number of large offshore helicopter support contracts with a limited number of customers. For fiscal 2016, revenue
from Petrobras totaled $202.9 million, Statoil ASA totaled $210.3 million and Royal Dutch Shell plc. totaled $208.8 million, each accounting for
approximately 15% of our consolidated revenue. For fiscal 2016, our top ten customers accounted for approximately 69% of our consolidated
revenues. Many of our contracts contain clauses that allow for early termination by the customer for convenience, generally without penalty and
with limited notice requirements, which, if exercised, could have a material adverse effect on our business, financial condition or results of
operations. As a result, you should not place undue reliance on the renewal or current terms of our customer contracts.

Negative publicity may adversely impact us.

Media coverage and public statements that insinuate improper actions by us, regardless of their factual accuracy or truthfulness, may
result in negative publicity, litigation or governmental investigations by regulators. Specifically, accidents involving any aircraft operated by us or
another operator could cause substantial adverse publicity affecting us specifically or our industry generally and could lead to the perception that
our aircraft are not safe or reliable. In addition, negative publicity about our ability to continue as a going concern may cause us to lose existing or
potential new customers.

Addressing negative publicity and any resulting litigation or investigations may distract management, increase costs and divert resources.
Negative publicity may have an adverse impact on our reputation and the morale of our employees, which could make it more difficult for us to
compete for future contracts or attract and retain employees or result in the loss of existing and future contracts. The impact of these factors is
difficult to predict, but one or more of them could have a material adverse effect on our business, financial condition or results of operations.
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Our fixed operating expenses and long-term contracts with customers could adversely affect our business under certain circumstances.

Our profitability is directly related to demand for our helicopter services. Our services have been significantly restricted due to the
grounding of aircraft types H225 and AS332 L2. Because of the significant expenses related to helicopter financing, crew wages and benefits, lease
costs, insurance and maintenance programs, a substantial portion of our operating expenses are fixed and must be paid even when certain
helicopters are not actively servicing customers and thereby generating income. A decrease in our revenues could therefore result in a
disproportionate decrease in our earnings, as a substantial portion of our operating expenses would remain unchanged. Similarly, the
discontinuation of any rebates, discounts or preferential financing terms offered to us by helicopter manufacturers would have the effect of
increasing our fixed expenses, and without a corresponding increase in our revenues, would negatively impact our results of operations. No
assurance can be given that our costs will be comparable on a period to period basis, particularly when incidents may impact our helicopters.

Our long-term helicopter services and Heli-One contracts contain pre-determined price escalation terms and conditions. Although supplier
costs and other cost increases are passed through to our customers through rate increases where possible, these escalations may not be sufficient
to enable us to recoup increased costs in full. In addition, because many of our contracts are long-term in nature, cost increases may not be
adjusted in our contract rates until the contracts are up for renewal. In particular, in our Heli-One business, approximately 38%, 40% and 34% of our
third-party Heli-One revenue for fiscal 2014, 2015, and 2016, respectively, was derived from PBH contracts, where the customer pays a ratable
monthly charge, typically based on the number of hours flown, for all scheduled and un-scheduled maintenance. It can be difficult to correctly
estimate the cost of providing maintenance on a PBH basis. There can be no assurance that we will be able to estimate costs accurately or recover
increased costs by passing these costs on to our customers. In the event that we are unable to do so, the profitability of our customer contracts
and our business, financial condition and results of operations could be materially and adversely affected.

We depend on a small number of helicopter manufacturers and any safety issues can severely limit our ability to continue operating helicopters
already in our fleet.

We contract with only four manufacturers of heavy and medium helicopters: Airbus Helicopters (formerly Eurocopter), Sikorsky,
AgustaWestland and Bell. These manufacturers have limited availability of helicopters, particularly heavy helicopters, and we have limited
alternative sources of new helicopters. If we are unable to acquire new helicopters when needed, continue operating helicopters already in our fleet,
or purchase helicopters in the secondary markets, our business would be harmed.

If any of the helicopter manufacturers we contract with, or the government bodies that regulate them, identify safety issues with helicopter
models we currently operate or that we intend to acquire, we may be unable to operate a portion of our fleet or could experience a delay in acquiring
new helicopters, both of which would negatively affect our business. For example, in October 2012, one of our H225 helicopters made a controlled
water landing in the North Sea with no injuries to crew or passengers. Almost all flights of all operators using the same type of helicopter were
subsequently suspended for the duration of a lengthy investigation and corrective action from the manufacturer. In August 2013, one of our AS332
L2 helicopters was involved in an accident in the North Sea, resulting in four fatalities. The U.K. Air Accidents Investigation Bureau stated in its
final report that the cause of the August 2013 accident was pilot error. The AS332 L2 and the H225 are produced by the same manufacturer, and we
operate other helicopter types by this manufacturer (as of April 30, 2016, 81 helicopters in total, which total represents approximately 36% of our
entire fleet). On April 29, 2016, one of our H225 helicopters was involved in a tragic accident in Norway resulting in the loss of life for 11 passengers
and two crew members, see “Risks Related to Our Business and Industry-Operating helicopters involves a degree of inherent risk and we are
exposed to the risk of losses from safety incidents.” The European Aviation Safety Agency and the Civil Aviation Authorities in U.K. and Norway
have suspended operations of our H225 and AS332 L2 helicopter models. This will adversely impact our business, financial condition and results of
operations, until further notice is received from the safety investigations. We may lose revenue and existing or potential new customers due the
grounding of these helicopter models.

We depend on a limited number of third-party suppliers for helicopter parts and subcontract services.

We rely on a few key vendors for the supply of parts and subcontract services required to maintain our helicopters.

We currently obtain a substantial portion of our helicopter spare parts and components from helicopter manufacturers and maintain
supply arrangements with other key suppliers. To the extent that these suppliers also supply parts for helicopters used by the military or other
government organizations, parts delivery for our helicopters may be delayed during periods in which there are high levels of military or government
operations. Our inability to perform timely maintenance and repairs can
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result in our helicopters being underutilized which could have an adverse impact on our business, financial condition and results of operations.
Furthermore, our operations in remote locations, where delivery of these components and parts could take a significant period of time, could
experience delays in our ability to maintain and repair our helicopters. While every effort is made to mitigate the impact of any such delays, this may
pose a risk to our results of operations. We do not have an alternative source of supply for parts and components supplied by the main helicopter
manufacturers. Failure or significant delay by these vendors in providing necessary parts could, in the absence of alternative sources of supply,
have a material adverse effect on our business, including the withholding of payments by customers in certain cases. Due to our dependence on
helicopter manufacturers for helicopter parts and components, we may also be subject to adverse impacts from unusually high price increases that
are greater than overall inflationary trends. We might not be able to increase our contract rates. An unusually high increase in the price of parts or
components that cannot be fully passed on to our customers could have a material adverse effect on our business, financial condition or results of
operations.

Restructuring of our operations and organizational structure may lead to significant costs.

We are continually reviewing potential changes in our operations and organizational structure in order to enhance our overall
competitiveness and viability. Restructuring activities that we have undertaken, and may undertake in the future, can divert significant time and
resources, involve substantial costs and may fail to enhance our overall competitiveness and viability as intended, any of which could negatively
impact our business. In connection with our current review of our operations and organizational structure with the view towards reducing operating
costs, we have recorded $94.7 million in restructuring expenses for the fiscal year ended April 30, 2016, mostly comprised of return costs on leased
helicopters, employee severance and associated termination costs related to the reduction of our workforce and other termination rights. We may
incur additional restructuring expenses in the future, particularly in connection with the Chapter 11 proceedings. Our restructuring activities have,
and may, in the future, trigger restructuring, impairment and other accounting charges and/or result in a loss on sale of assets. Any of these
charges or losses could have a material adverse effect on our business, financial condition or results of operations.

We may also experience labor unions or works’ council objections or labor unrest actions (including possible strikes) when we seek to
reduce our workforce in Europe and other regions. Many of our operations are located in countries and regions that have extensive employment
regulations that we must comply with in order to reduce our workforce, and we may incur significant costs to complete such reductions. Any of
those events could have a material adverse effect on our business, financial condition or results of operations.

Our business requires substantial capital expenditures, lease and working capital financing, which we are currently blocked from accessing
through the capital markets and banks. Any further deterioration of current industry or business conditions, the capital and banking markets
or a prolonged period in Chapter 11 proceedings generally could adversely impact our business, financial condition and results of operations.

As a result of the Chapter 11 proceedings, business and industry conditions, we do not have access to capital markets in order to make
substantial capital expenditures including significant ongoing investment in order to purchase or lease new helicopters, refinance existing leases
and maintain our existing fleet. We may not be able to raise additional funds through operating lease financing, debt or other financing to execute
our strategy and make the capital expenditures required to operate our business successfully. In the event of adverse conditions in our industry,
our business, the capital markets generally, or a prolonged exposure to Chapter 11 proceedings, we could face difficulties in securing the amounts
required, on commercially favorable terms or in a timely manner. In addition, any such additional capital raised may be significantly dilutive to our
existing shareholders and may result in the issuance of securities that have rights, preferences and privileges that are senior to our ordinary shares.

Concerns about a systemic impact of a potential long-term and wide-spread economic recession, increased energy costs, the availability
and cost of credit, diminished business and consumer confidence and increased unemployment rates contribute to increased market volatility and
diminish expectations for western and emerging economies, including the jurisdictions in which we operate. In particular, the cost of raising money
in the credit markets could increase substantially as many lenders and institutional investors, concerned about the stability of the financial markets
generally and about the solvency of counterparties, could increase interest rates, enact tighter lending standards and reduce and, in some cases,
cease to provide funding, to borrowers. In addition, financial market instability could leave our creditors unable to meet their obligations to us.

Our current restrictions in accessing capital and bank markets or the availability of lease or other financings may have an impact on our
plans or on our flexibility to react to changing economic and business conditions. In addition, our credit facilities and helicopter leases will have
maintenance covenants which may need to be renegotiated from time to time, and the
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Variable Interest Entities

The Company has variable interest in entities that are not consolidated, as we are not the primary beneficiary, which provide operating
lease financing to us and an entity that provides flying services to third party customers. At April 30, 2016, the Company had operating leases for
103 helicopters with variable interest entities that were not consolidated. See note 3(b)(ii) of the audited annual consolidated financial statements
for the fiscal years ended April 30, 2014, 2015 and 2016 included elsewhere in this Annual Report on Form 10-K.

Guarantees

The Company has provided limited guarantees to third parties under some of its operating leases relating to a portion of the residual
helicopter values at the termination of the leases. The leases have terms expiring between fiscal 2017 and 2025. At April 30, 2016, the Company’s
exposure under the asset value guarantees including guarantees in the form of funded and unfunded residual value guarantees is approximately
$171.8 million.

Contingencies

The Company has exposure for certain legal matters as disclosed in note 25 of the audited annual consolidated financial statements for the
fiscal years ended April 30, 2014, 2015 and 2016 included elsewhere in this Annual Report on Form 10-K. There have been no material changes in
our exposure to contingencies.

We have entered into fee arrangements with financial advisors to assist us with our Bankruptcy filing. The arrangements include
contingent fee payments up to $15.0 million, payable upon completion of Chapter 11 reorganization. At April 30, 2016, no contingent fee amounts
were accrued.

Critical Accounting Policies and Estimates

The preparation of the financial statements requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the dates of the financial statements and the reported amounts of revenue
and expenses during the reporting periods. Areas where significant estimates and assumptions have been made include: flying asset impairment
assessment, provision for obsolete and excess inventories, indefinite life intangible asset and goodwill impairment assessment, flying asset
depreciation, classification of helicopter leases as operating or capital leases, consolidation of variable interest entities, defined benefit pensions,
contingent liabilities, and income taxes.

Flying asset impairment assessment

Our audited annual consolidated financial statements include property and equipment related to flying assets. Flying assets include both
owned and leased helicopters, in addition to rotable and repairable assets. In addition to property and equipment, our consolidated balance sheet
includes funded residual value guarantees related to helicopter operating leases. The assessment of impairment for flying assets and funded
residual value guarantees are subject to significant estimates and assumptions related to helicopter future cash flows and fair values.

Where events or circumstances indicate that the carrying amount of held for use flying assets may not be recoverable, the carrying value
of the assets or asset groups is compared to the future projected undiscounted cash flows. We review the carrying amounts of the property and
equipment either on an annual basis or earlier when the asset is classified as held for sale or when events or circumstances indicate that the
carrying amount of an asset may not be recoverable from the estimated future cash flows expected to result from its use and eventual disposition.

We estimate the future projected undiscounted cash flows for helicopters at the helicopter type level as this is the lowest level which
earns independent cash flows. The cash flows are based on management’s expectation of future revenues and expenses including costs to maintain
the assets over their respective service lives. Revenues are derived from the expected contractual cash flows for each helicopter. Costs are based
on expected amounts for crew, helicopter lease costs, insurance, PBH, and any other cost directly related to the operation of the helicopter. An
impairment loss is recognized as the excess of the carrying value over the fair value when an asset or asset group is not recoverable. Fair value is
based on third party appraisals and market transactions. Significant estimates and judgments are applied in determining these cash flows and fair
values, in particular due to the long life of these assets.

For the fiscal years ended April 30, 2014, 2015, and 2016, we recorded impairment charges of $5.5 million and $128.0 million and $31.9
million, respectively, on assets held for use, as their carrying values were not deemed to be recoverable. We have made a strategic decision to exit
certain older helicopter types upon completion of their flying obligations. Impairment charges were recorded to write down the carrying value of
held for use helicopters, the major airframe inspections of leased
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helicopters, related rotable parts and embedded equity to their fair values and the carrying value of held for sale helicopters to their fair value less
costs to sell.

Long-lived assets that have been classified as held for sale are measured at the lower of their carrying amount or fair value less costs to
sell and are not amortized once they are classified as held for sale. An impairment loss is recognized as the excess of the carrying amount over the
fair value less costs to sell. In the fiscal years ended April 30, 2014, 2015, and 2016, we recorded impairment charges of $18.5 million, $5.5 million and
$4.1 million, respectively, on assets classified as held for sale.

Helicopter operating lease funded residual value guarantees are made at the inception of an operating lease where we have guaranteed a
portion of the helicopter residual values at the end of the lease term and advanced an amount to the lessor in respect of this. Funded residual value
guarantees are recoverable based on the residual value of the helicopter under the terms of the distribution of proceeds contained within the lease
agreements. We recognize an impairment on funded residual value guarantees where our assessed value of each individual helicopter means that
we would not be able to recover the full amount of our funded residual value guarantee. Fair value is based on third party appraisals. Significant
estimates and judgments are applied in determining these fair values. In the fiscal years ended April 30, 2015, and 2016, we recorded impairment
charges of $13.4 million and $93.4 million, respectively, on helicopter operating lease funded residual value guarantees.

A significant portion of our property and equipment, funded residual value guarantees and related assets is tied to the aircraft type H225.
As at April 30, 2016, we have performed our impairment assessment using valuations informed by third party appraisals using available valuation
information at that point in time. However, there may be significant risk and judgment associated with the fair values of this helicopter type. See
“Item 1A. Risk Factors” and “Item 7. Aviation Safety and Regulatory Developments” included elsewhere in this Annual Report on Form 10-K for
further information.

Subsequent to April 30, 2016, the Debtors filed motions with the Bankruptcy Court for the rejection of a number of helicopter lease
contracts. See “Item 1. Business” included elsewhere in this Annual Report on Form 10-K for further information. The impact of the rejected leases
on our fleet plan or on helicopter fair values is not reflected in the assessment of impairment of these assets as at April 30, 2016.

Provision for obsolete and excess inventories

We maintain inventories that primarily consist of consumable parts and supplies to service our aircraft. We record provisions to reduce
inventories to the lower of cost or market value to reflect changes in market conditions, fleet strategy, expected utilization and the secondary market
for consumable parts and supplies. During the fiscal year ended April 30, 2016, we recorded an impairment charge of $17.9 million to increase our
provision on certain consumable inventories. Consumable inventories identified as excess have been measured at estimated market value, based on
our experience with past sales of surplus consumable inventories and our assessment of resale market conditions.

Subsequent to April 30, 2016, the Debtors filed motions with the Bankruptcy Court for the rejection of a number of helicopter lease
contracts. See “Item 1. Business” included elsewhere in this Annual Report on Form 10-K for further information. Changes in our fleet plan
subsequent to April 30, 2016, pending the outcome of decisions by the Bankruptcy Court, may significantly impact the assessment of the provision
for obsolete and excess inventories going forward.

Indefinite life intangible asset and goodwill impairment assessment

The recoverability of goodwill and indefinite life intangible assets is assessed on an annual basis or more frequently if events or
circumstances indicate that the carrying value may not be recoverable. If the carrying amount of an indefinite life intangible asset exceeds its fair
value, we shall recognize an impairment loss equal to that excess.

The fair value of trademarks and trade names, which we have assessed as indefinite life intangible assets, is determined based on the
present value of estimated future cash flows, discounted at a risk-adjusted rate. The fair value of trademarks and trade names is allocated to both
our Helicopter Services and Heli-One segments. No impairment was recognized in the fiscal years ended April 30, 2014 and 2015 for trademarks and
trade names based on our estimated cash flow projections and assessed risk-adjusted discount rates. However, due to a decrease in customer
activity and our estimated revenue projections from operations, in conjunction with a risk-adjusted rate reflecting the inherent risks given increased
oil and gas market uncertainty, we recognized an impairment charge of $75.3 million as at April 30, 2016. The discount rate for the carrying value to
exceed the fair value of the trade names and trademarks of Helicopter Services would be 11.6% and for Heli-One would be 19.5% for the fiscal year
ended April 30, 2016.

In fiscal 2015, goodwill was assessed for impairment at the reporting unit level by comparing the carrying value of the reporting units with
their fair value. All of our goodwill was contained in the Helicopter Services reporting unit. The fair value of our reporting units was determined
based on the present value of estimated future cash flows, discounted at a risk-adjusted rate. Management’s forecasts of future cash flows which
incorporate anticipated future revenue growth and related expenses to
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support the growth and maintain its assets are used to calculate fair value. The discount rates used represent management’s estimate of the
weighted average cost of capital for the reporting units considering the risks and uncertainty inherent in the cash flows of the reporting units and
in our internally developed forecasts. The fair value of our reporting units is most significantly affected by the discount rate used, the expected
future cash flows and the long-term growth rate. We operate in a competitive environment and derive a significant portion of revenue from the
offshore oil and gas industry. The ability to win new contracts, earn forecast margins on those contracts, retain existing customers as well as the
continued demand for flying services in the oil and gas market will affect our future cash flows and future growth. Relatively minor changes in
estimated future cash flows, growth rates and discount rates could significantly affect the estimate of reporting unit fair value and the amount of
impairment loss recognized, if any. As a result of deteriorating conditions in the oil and gas markets and related service sectors and a decline in our
market capitalization we performed a two-step goodwill impairment test during fiscal 2015.

In the first step of the impairment test, we concluded that the carrying value of the Helicopter Services segment exceeded its fair value.
Therefore, we performed the second step to determine the amount of the impairment loss by comparing the carrying value of goodwill against its
implied fair value. The implied fair value of the goodwill was determined by allocating the fair value of Helicopter Services to all of its assets and
liabilities as if Helicopter Services had been acquired in a business combination and its fair value was the purchase price paid to acquire Helicopter
Services. Based on the analysis, there was no implied fair value of goodwill and goodwill impairment of $403.5 million was recorded in fiscal 2015,
which represented the entire goodwill balance.

Flying asset depreciation

Flying assets are amortized to their estimated residual value over their estimated useful life of 10-25 years, with the residual value used in
the calculation of depreciation being 50%. The estimated service lives and associated residual values are based on management estimates including
an analysis of future values of the helicopters and our experience. The estimated service lives and associated residual values of helicopters are
reviewed when there are indicators that a change in estimate may be necessary.

Rotable and repairable assets are recorded at cost and are amortized on a pooled basis to their estimated residual value on either a
40%-80% declining balance basis for shop replaceable assets or a 10%-30% declining balance basis for line replaceable assets. When components
are retired or otherwise disposed of in the ordinary course of business, their original cost, net of salvage or sale proceeds, is charged to
accumulated depreciation.

The depreciation of flying assets may change significantly based on changes to our fleet plan, driven by market and other conditions.
Subsequent to April 30, 2016, the Debtors filed motions with the Bankruptcy Court for the rejection of a number of helicopter lease contracts. See
“Item 1. Business” included elsewhere in this Annual Report on Form 10-K for further information. Changes in our fleet plan subsequent to April
30, 2016 may significantly alter the depreciation rates of these assets.

Classification of helicopter leases as operating or capital leases

In assessing the lease classification of a helicopter lease as operating or capital, management makes significant judgments and
assumptions in determining the discount rate, fair value of the helicopter, estimated useful life and residual value. Changes in any of these
assumptions at lease inception or modification date could change the initial lease classification.

Consolidation of variable interest entities (“VIEs”)

We are required to consolidate a VIE if we are determined to be its primary beneficiary. Significant judgments are made in assessing
whether we are the primary beneficiary, including determination of the activities that most significantly impact the VIE’s economic performance.
This significant judgment is discussed further in note 3 of our audited annual consolidated financial statements for the fiscal years ended April 30,
2014, 2015 and 2016 included elsewhere in this Annual Report on Form 10-K.

Defined benefit pensions

We maintain both funded and unfunded defined benefit employee pension plans for certain eligible employees. As of April 30, 2015 and
2016, we had an unfunded deficit of $105.8 million and $94.1 million, respectively. The pension expense (income) for the fiscal years ended April 30,
2014, 2015 and 2016 was $(0.9) million, $0.6 million and $2.9 million, respectively. The overall asset mix was 1% cash, 26% equities, 34% fixed income
and 39% money market and other as of April 30, 2016. This asset mix varies by each plan.

Measuring our obligations under the plans and related periodic pension expense involves significant estimates. Our pension benefit costs
are accrued based on our review of annual analysis performed by our actuaries. These factors include
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized, on the 15th day of July 2016.
 

  CHC GROUP LTD.

  (Registrant)

     

  By:   /s/ Karl S. Fessenden

      Name:   Karl S. Fessenden

      Title:   President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Karl S. Fessenden and Lee Eckert, and each of them, with
full power of substitution and resubstitution and full power to act without the other, as his or her true and lawful attorney-in-fact and agent to act in
his or her name, place and stead and to execute in the name and on behalf of each person, individually and in each capacity stated below, and to file
any and all amendments to this Annual Report on Form 10-K, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing, ratifying and confirming all that said attorneys-in-fact and agents or any of them or their
or his substitute or substitutes may lawfully do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Exchange Act of l934, this report has been signed below by the following persons on behalf
of the Registrant and in the capacities and on the dates indicated.

Signature   Title   Date

/s/ Karl S. Fessenden
Karl S. Fessenden  

President, Chief Executive Officer
and Director

(Principal Executive Officer)   July 15, 2016

     
/s/ Lee Eckert
Lee Eckert  

Chief Financial Officer
(Principal Financial Officer)   July 15, 2016

     
/s/ Melanie Kerr
Melanie Kerr  

Chief Accounting Officer
(Principal Accounting Officer)   July 15, 2016

     
/s/ John Krenicki Jr.
John Krenicki Jr.   Director   July 15, 2016

         
/s/ John A. McKenna, Jr.
John A. McKenna, Jr.   Director   July 15, 2016

         
/s/ William G. Schrader
William G. Schrader   Director   July 15, 2016

         
/s/ Juan Diego Vargas
Juan Diego Vargas   Director   July 15, 2016

         
/s/ William L. Transier
William L. Transier   Director   July 15, 2016

         
/s/ Robert C. Volpe
Robert C. Volpe   Director   July 15, 2016

         
/s/ Nathan K. Sleeper
Nathan K. Sleeper   Director   July 15, 2016
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

------------------------------------------------------------ x  
 :  
In re: : Chapter 11 
 :  
CHC GROUP LTD. et al., : Case No. 16–31854 (BJH) 
 :  
  :  
  Debtors. : (Jointly Administered) 
 :  
------------------------------------------------------------ x  
   

REVISED DISCLOSURE STATEMENT FOR THE SECOND AMENDED 
JOINT CHAPTER 11 PLAN OF CHC GROUP LTD. AND ITS AFFILIATED DEBTORS 

WEIL, GOTSHAL & MANGES LLP 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile: (214) 746-7777 

– and – 

767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
 

 

Attorneys for Debtors and Debtors in Possession 
 
Dated: December 20, 2016 

Dallas, Texas 
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DISCLOSURE STATEMENT, DATED DECEMBER 20, 2016 

Solicitation of Votes on the  
Second Amended Joint Plan of Reorganization of  

CHC GROUP LTD., ET AL. 

from the holders of outstanding 

REVOLVING CREDIT AGREEMENT CLAIMS 
ABL CREDIT AGREEMENT CLAIMS 
SENIOR SECURED NOTES CLAIMS 

UNSECURED NOTES CLAIMS 
GENERAL UNSECURED CLAIMS 

CONVENIENCE CLAIMS 
 

THE VOTING DEADLINE TO ACCEPT OR REJECT THE PLAN IS 5:00 P.M., PREVAILING 
CENTRAL TIME, ON FEBRUARY 2, 2017, UNLESS EXTENDED BY THE BANKRUPTCY 

COURT.  THE VOTING RECORD DATE FOR DETERMINING WHICH HOLDERS OF 
CLAIMS OR INTERESTS MAY VOTE ON THE PLAN IS DECEMBER 20, 2016. 

 

RECOMMENDATION BY THE DEBTORS 

The board of directors of CHC Group Ltd. (“CHC Parent”) and the board of directors, managers, 
members, as applicable, of each of its affiliated Debtors (as of the date hereof) have unanimously 

approved the transactions contemplated by the Solicitation Package and the Plan and recommend that all 
Claim holders whose votes are being solicited submit Ballots to accept the Plan.  Holders of 

approximately 67.56% in outstanding principal amount of the Senior Secured Notes Claims entitled to 
vote on the Plan and holders of approximately 73.56% in outstanding principal amount of the Unsecured 

Notes Claims entitled to vote on the Plan have already agreed to vote in favor of the Plan. 

 

RECOMMENDATION BY THE CREDITORS’ COMMITTEE 

As reflected in the letter from the Creditors’ Committee enclosed in the Solicitation Package, the 
Creditors’ Committee supports the Plan and recommends that holders of Unsecured Notes Claims, 

General Unsecured Claims, and Convenience Claims vote to accept the Plan. 
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HOLDERS OF CLAIMS SHOULD NOT CONSTRUE THE CONTENTS OF THIS 
DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS, FINANCIAL, OR 
TAX ADVICE AND SHOULD CONSULT WITH THEIR OWN ADVISORS BEFORE VOTING 
ON THE PLAN. 

THE NEW MEMBERSHIP INTERESTS AND NEW UNSECURED NOTES ISSUED UNDER 
THE PLAN SHALL BE EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED (THE “SECURITIES ACT”) AND ANY OTHER APPLICABLE 
SECURITIES LAWS PURSUANT TO SECTION 1145 OF THE BANKRUPTCY CODE.    

THE OFFER AND SALE, AS APPLICABLE OF THE SUBSCRIPTION RIGHTS, NEW 
SECOND LIEN CONVERTIBLE NOTES (AND THE NEW MEMBERSHIP INTERESTS 
ISSUABLE UPON CONVERSION THEREOF) PURSUANT TO THE RIGHTS OFFERING AND 
TO THE BACKSTOP PARTIES UNDER THE BACKSTOP AGREEMENT (INCLUDING THE 
NEW SECOND LIEN CONVERTIBLE NOTES COMPRISING THE PUT OPTION PREMIUM) 
ARE BEING MADE IN RELIANCE ON SECTION 4(A)(2) UNDER THE SECURITIES ACT OR 
REGULATION D PROMULGATED THEREUNDER.   

THE NEW MEMBERSHIP INTERESTS, NEW UNSECURED NOTES, AND NEW SECOND 
LIEN CONVERTIBLE NOTES TO BE ISSUED ON THE EFFECTIVE DATE HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION 
(THE “SEC”) OR BY ANY STATE SECURITIES COMMISSION OR SIMILAR PUBLIC, 
GOVERNMENTAL, OR REGULATORY AUTHORITY, AND NEITHER THE SEC NOR ANY 
SUCH AUTHORITY HAS PASSED UPON THE ACCURACY OR ADEQUACY OF THE 
INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT OR UPON THE MERITS 
OF THE PLAN.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT, INCLUDING 
STATEMENTS INCORPORATED BY REFERENCE, PROJECTED FINANCIAL 
INFORMATION, AND OTHER FORWARD-LOOKING STATEMENTS, ARE BASED ON 
ESTIMATES AND ASSUMPTIONS.  THERE CAN BE NO ASSURANCE THAT SUCH 
STATEMENTS WILL BE REFLECTIVE OF ACTUAL OUTCOMES.  FORWARD-LOOKING 
STATEMENTS ARE PROVIDED IN THIS DISCLOSURE STATEMENT PURSUANT TO THE 
SAFE HARBOR ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATION 
REFORM ACT OF 1995 AND SHOULD BE EVALUATED IN THE CONTEXT OF THE 
ESTIMATES, ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HEREIN. 

FURTHER, READERS ARE CAUTIONED THAT ANY FORWARD-LOOKING STATEMENTS 
HEREIN ARE BASED ON ASSUMPTIONS THAT ARE BELIEVED TO BE REASONABLE, 
BUT ARE SUBJECT TO A WIDE RANGE OF RISKS IDENTIFIED IN THIS DISCLOSURE 
STATEMENT.  DUE TO THESE UNCERTAINTIES, READERS CANNOT BE ASSURED THAT 
ANY FORWARD-LOOKING STATEMENTS WILL PROVE TO BE CORRECT.  THE 
DEBTORS ARE UNDER NO OBLIGATION TO (AND EXPRESSLY DISCLAIM ANY 
OBLIGATION TO) UPDATE OR ALTER ANY FORWARD-LOOKING STATEMENTS 
WHETHER AS A RESULT OF NEW INFORMATION, FUTURE EVENTS, OR OTHERWISE, 
UNLESS INSTRUCTED TO DO SO BY THE BANKRUPTCY COURT. 

NO INDEPENDENT AUDITOR OR ACCOUNTANT HAS REVIEWED OR APPROVED THE 
FINANCIAL PROJECTIONS OR THE LIQUIDATION ANALYSIS PROVIDED HEREIN.  THE 
DEBTORS HAVE NOT AUTHORIZED ANY PERSON TO GIVE ANY INFORMATION OR 
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ADVICE, OR TO MAKE ANY REPRESENTATION, IN CONNECTION WITH THE PLAN OR 
THIS DISCLOSURE STATEMENT. 

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE AS OF 
THE DATE HEREOF UNLESS OTHERWISE SPECIFIED.  THE TERMS OF THE PLAN 
GOVERN IN THE EVENT OF ANY INCONSISTENCY WITH THE SUMMARIES IN THIS 
DISCLOSURE STATEMENT. 

THE INFORMATION IN THIS DISCLOSURE STATEMENT IS BEING PROVIDED SOLELY 
FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN OR OBJECTING TO 
CONFIRMATION.  NOTHING IN THIS DISCLOSURE STATEMENT MAY BE USED BY ANY 
PARTY FOR ANY OTHER PURPOSE.   

ALL EXHIBITS TO THE DISCLOSURE STATEMENT ARE INCORPORATED INTO AND 
ARE A PART OF THIS DISCLOSURE STATEMENT AS IF SET FORTH IN FULL HEREIN. 
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I. 
OVERVIEW OF THE PLAN 

The joint chapter 11 plan of reorganization (the “Plan,”1 attached hereto as Exhibit B and as the same 
may be amended from time to time) described in this Disclosure Statement (as amended, and including all 
exhibits, the “Disclosure Statement”) is the culmination of CHC Group Ltd.’s (“CHC Parent”) and its 
debtor affiliates’ (each, a “Debtor” and collectively, the “Debtors”)2 voluntary chapter 11 cases (the 
“Chapter 11 Cases”), which were commenced in the midst of an unprecedented decline in oil and gas 
prices.  The significant and sustained drop in oil prices and the related contraction of demand for offshore 
helicopter services, coupled with customer demands for price concessions and new flexible contract 
terms, made it impossible for the Debtors to bear the weight of their capital structure and fleet expense 
without relief under the Bankruptcy Code.  

The Debtors have engaged in extensive negotiations with their key creditor constituencies, which 
culminated in that certain Plan Support Agreement (including all exhibits thereto), dated as of October 11, 
2016 [Docket No. 956], as amended, restated, or otherwise modified in accordance with its terms, and as 
amended on November 3, 2016 [Docket No. 1129] and November 23, 2016 [Docket No. 1263] (the “Plan 
Support Agreement”)3 by and among (i) the Debtors, (ii) The Milestone Aviation Group Limited 
(“Milestone”); The Milestone Aviation Asset Holding Group No. 1 Ltd; The Milestone Aviation Asset 
Holding Group No. 8 Ltd; The Milestone Aviation Asset Holding Group No. 20 Ltd; The Milestone 
Aviation Asset Holding Group No. 25 Ltd; Milestone Export Leasing, Limited; GE Capital Equipment 
Finance Ltd; and GE European Equipment Finance (Aircraft No. 2) Limited (collectively with Milestone, 
the “Milestone Parties”), (iii) the beneficial holders, or investment advisors or managers for the account 
of such beneficial holders, of Senior Secured Notes (as herein defined) that have executed the Plan 
Support Agreement (the “Plan Sponsors”), (iv) the statutory committee of unsecured claimholders 
appointed by the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code 
(the “Creditors’ Committee”), (v) Solus Alternative Asset Management LP and Marble Ridge Capital 
LP as beneficial holders, or investment advisors or managers for the account of such beneficial holders, of 
Unsecured Notes (as herein defined), together with any of their respective successors and permitted 
assigns under the Plan Support Agreement, that have executed the Plan Support Agreement (the 
“Individual Creditor Parties”), and (vi) each of the other beneficial owners (or investment managers or 
advisors for the beneficial owners) of the Senior Secured Notes, Unsecured Notes, or Claims against the 
Debtors, in each case, that becomes a party to the Plan Support Agreement in accordance with its terms 
by executing and delivering a Joinder Agreement (as defined in the Plan Support Agreement), together 
with any of their respective successors and permitted assigns under the Plan Support Agreement (the 
“Additional Consenting Parties” and together with the Milestone Parties, the Plan Sponsors, the 
Creditors’ Committee, and the Individual Creditor Parties, the “Consenting Creditor Parties”). 

In connection with the Plan Support Agreement, CHC Parent entered into that certain Backstop 
Agreement, dated as of October 11, 2016, as amended, restated, or otherwise modified in accordance with 
its terms, (the “Backstop Agreement,” attached to the Plan Support Agreement as Exhibit B thereto) and 
as amended on November 3, 2016 and November 23, 2016 by and among (i) CHC Parent and (ii) certain 
of the Plan Sponsors and the Individual Creditor Parties, together with any of their respective successors 
and permitted assigns under the Backstop Agreement, that have agreed to backstop the Rights Offering 
                                                      
1 Capitalized terms used, but not otherwise defined herein shall have the meaning ascribed to them in the Plan. 
2 A list of the Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, where applicable, is attached hereto as Exhibit A. 
3 A term sheet (the “Plan Term Sheet”) outlining the principle terms of the Restructuring incorporated into the Plan 
is annexed to the Plan Support Agreement as Exhibit A thereto. 
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pursuant to which each holder of Allowed Senior Secured Notes Claims and Allowed Unsecured Notes 
Claims is entitled to receive Subscription Rights to acquire New Second Lien Convertible Notes in 
accordance with the Rights Offering Procedures set forth herein in Section XIII (each in its capacity as 
such, a “Backstop Party” and collectively, the “Backstop Parties”).  Each of the Backstop Parties, 
severally and not jointly, have agreed, pursuant to the Backstop Agreement, to fully participate in the 
Rights Offering and purchase the New Second Lien Convertible Notes (the “Backstop Commitment”) in 
accordance with the percentages set forth in Exhibit A to the Backstop Agreement (the “Backstop 
Percentages”) to the extent unsubscribed under the Rights Offering. 

On October 11, 2016, the Debtors filed the Debtors’ Motion for an Order Pursuant to Sections 105(a) 
and 363(b) of the Bankruptcy Code and Bankruptcy Rules 6004 and 9019 Authorizing the Debtors to 
Enter into and Approving Plan Support Agreement, Backstop Agreement and Milestone Term Sheet 
[Docket No. 953, refiled as Docket No. 956] (the “Support Agreements Approval Motion”), which was 
approved by the United States Bankruptcy Court for the Northern District of Texas (the “Bankruptcy 
Court”) on December 20, 2016.  Pursuant to the Plan Support Agreement, the Consenting Creditor 
Parties have agreed to support and vote in favor of the Plan, subject to customary conditions and approval 
of this Disclosure Statement. 

The Plan represents a comprehensive financial and operational restructuring of the Debtors 
(the “Restructuring”) and provides additional liquidity that will further the Debtors’ emergence from 
chapter 11 and their continued existence as a successful and profitable global helicopter services and 
maintenance, repair and overhaul provider.   

The Plan is also value-maximizing for all stakeholders.  Among other things the Plan: 

• provides for a $300 million new money investment through the fully-backstopped Rights 
Offering; 

• reduces the Debtors’ prepetition debt by approximately $925 million (prior to conversion of all of 
the New Second Lien Convertible Notes and by $1.4 billion subsequent to such conversion);  

• reduces the Debtors’ annual Cash interest burden by 85%, which frees up approximately $115 
million in annual cash flow that can be used for reinvestment in the Debtors’ business; 

• provides for a global settlement between the Debtors and the Consenting Creditor Parties 
described more fully below; and 

• provides for a right-sizing of the Debtors’ fleet, including a significant reduction in rent expense. 

Below is an overview of the facilities and treatment provided for under the Plan.   

1. Exit Revolving Credit Facility  

The Plan provides for a new revolving credit facility in a principal amount of Three Hundred Eighty-
Three Million Twenty Thousand Eight Hundred Eighty-Six Dollars ($383,020,886) (the “Exit Revolving 
Credit Facility”).  The Exit Revolving Credit Facility is described in more detail in Section V.N herein. 
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2. Amended and Restated ABL Credit Facility 

The Debtors have agreed to the terms of the Amended and Restated ABL Credit Agreement, which will 
reduce the principal balance under the ABL Credit Agreement, to be apportioned across eight (8) aircraft 
that the Debtors will retain.   

3. Milestone Transactions 

The Debtors have agreed to a fleet restructuring transaction with the Milestone Parties, one of the 
Debtors’ largest aircraft lessors.  The transaction with the Milestone Parties includes, among other things, 
a comprehensive restructuring of lease rentals, the consensual return of certain helicopters, the lease of 
additional helicopters, amendments to the return conditions for certain helicopters, and, at the Debtors’ 
election, the provision by an affiliate of Milestone, PK Transportation Finance Ireland Limited, of a new 
$150 million committed debt facility for the acquisition and/or refinancing of certain aircraft (the “PK 
Financing Facility”).  The Milestone transaction also avoids potential complex and costly litigation 
around the size of the Milestone Parties’ General Unsecured Claims, while enabling the Debtors to 
continue to use their aircraft pursuant to restructured lease agreements. 

4. $300 Million New Money Investment and Rights Offering  

In connection with the Plan, and pursuant to the Backstop Agreement, Reorganized CHC will solicit 
participation in the Rights Offering to purchase New Second Lien Convertible Notes due three-and-a-half 
years from the Effective Date, bearing no interest (other than in connection with an event of default), in 
an aggregate principal amount of approximately $433.3 million, after adjustment for an original issue 
discount of ten percent (10.0%) (or approximately $33.3 million) and a $100 million Equitization 
Premium (as described herein), for an aggregate purchase price of $300 million.  On the Effective Date, 
approximately $30.8 million in additional New Second Lien Convertible Notes will also be issued to the 
Backstop Parties in exchange for undertaking the Backstop Commitment, making the aggregate principal 
amount of New Second Lien Convertible Notes issued approximately $464.1 million.  On an as converted 
and fully diluted basis (but subject to dilution for the Management Incentive Plan), the New Second Lien 
Convertible Notes represent 85.4% of the New Membership Interests.  Pursuant to the Rights Offering, 
the $300.0 million investment will be allocated $280.0 million to the holders of Allowed Senior Secured 
Notes Claims and $20 million to the holders of Allowed Unsecured Notes Claims.  Only Eligible Offerees 
may participate in the Rights Offering.  Each Eligible Offeree that is a holder of an Allowed Senior 
Secured Notes Claim or an Allowed Unsecured Notes Claim that participates in the Rights Offering will 
receive its Pro Rata share of its respective Class’ allocation of the New Second Lien Convertible Notes.  
In lieu of Subscription Rights, Non-Eligible Offerees will be given the opportunity to receive a substitute 
distribution (a “Substitute Distribution”) consisting of New Membership Interests.  The Substitute 
Distribution is further described in Section XIII.F herein.   

5. New Unsecured Notes 

In connection with the Plan, Reorganized CHC will issue up to $37.5 million of New Unsecured Notes, 
with a seven year maturity and an interest rate of 5.0% payable in kind until the earlier of the maturity or 
conversion of all of the New Second Lien Convertible Notes and thereafter payable in Cash.  The New 
Unsecured Notes will have the terms set forth in the term sheet annexed to the Plan Term Sheet as 
Exhibit E (the “New Unsecured Notes Term Sheet”).  The New Unsecured Notes, less the amount of 
the Convenience Claim Distribution Amount, will be distributed to holders of General Unsecured Claims 
pursuant to the allocations described in Section I.8 herein. 
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6. Global Settlement 

The Plan is the product of extensive arms’-length negotiations, encompasses a global settlement and 
avoids litigation over numerous complex issues among all creditors pursuant to section 1123 of the 
Bankruptcy Code and Bankruptcy Rule 9019.  Such issues include, among others: 

• the amount, value, and treatment of ABL Claims, Senior Secured Notes Claims, and Unsecured 
Notes Claims against the Debtors; 

• the validity, extent and priority of the Liens securing the Senior Secured Notes; 

• the value of the Debtors’ encumbered and unencumbered Assets; 

• any potential adequate protection or diminution in value Claims by the holders of Senior Secured 
Notes; 

• any potential Claims to surcharge Collateral under section 506(c) of the Bankruptcy Code;  

• the allocation of distributable value among the various creditor classes; and  

• the Equity Value and the total enterprise value of the reorganized company premised upon the 
Debtors remaining as a going concern, which is conditioned upon the $300 million new money 
investment. 

As part of the integrated, global settlement, the Plan also provides for a settlement of the allocation and 
distribution of value among holders of Allowed General Unsecured Claims, as described in further detail 
below.  The allocation of recovery value to Allowed General Unsecured Claims in the manner provided 
for in the Plan is a fair, equitable and reasonable means of allocating recoveries among holders of 
Allowed General Unsecured Claims.  Litigation over the allocation of value between the Senior Secured 
Notes Claims, Unsecured Notes Claims, and General Unsecured Claims would have been complex, 
protracted, and costly, ultimately reducing the available recoveries for all creditors.    

The global settlement by and between the Debtors and the Consenting Creditor Parties avoids potential 
litigation and the factual and legal complexities associated therewith.  Resolution of the various creditor 
and intercompany issues would require significant litigation, discovery, and potential involvement of 
experts, which would result in significant administrative expense.  Litigation of these issues would likely 
result in significant delay to reach an Effective Date of the Plan, and the resulting expense is not in the 
best interests of creditors.  Settlement decreases the potential for diminution in the value of the assets and 
provides greater certainty that the Debtors will be able to emerge as a reorganized entity rather than suffer 
a liquidation. 

7. Treatment of Claims and Interests 

In addition to the treatment described above, the Plan contemplates that (i) seventy-nine-and-a-half 
percent (79.5%) of the New Membership Interests, prior to dilution on account of the New Second Lien 
Convertible Notes and the Management Incentive Plan (which equates to eleven-point-six percent 
(11.6%) of the New Membership Interests, after dilution on account of the New Second Lien Convertible 
Notes (as if the New Second Lien Convertible Notes converted on the Effective Date), but prior to 
dilution on account of the Management Incentive Plan) will be distributed to holders of Allowed Senior 
Secured Notes Claims; (ii) eight-point-nine percent (8.9%) of the New Membership Interests, prior to 
dilution on account of the New Second Lien Convertible Notes and the Management Incentive Plan 
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(which equates to one-point-three percent (1.3%) of the New Membership Interests, after dilution on 
account of the New Second Lien Convertible Notes (as if the New Second Lien Convertible Notes 
converted on the Effective Date), but prior to dilution on account of the Management Incentive Plan) will 
be distributed to holders of Allowed Unsecured Notes Claims; and (iii) eleven-point-six percent (11.6%) 
of the New Membership Interests, prior to dilution on account of the New Second Lien Convertible Notes 
and the Management Incentive Plan (which equates to one-point-seven percent (1.7%) of the New 
Membership Interests, after dilution on account of the New Second Lien Convertible Notes (as if the New 
Second Lien Convertible Notes converted on the Effective Date), but prior to dilution on account of the 
Management Incentive Plan) will be distributed to holders of General Unsecured Claims.4 

The Plan also contemplates that (A) holders of Allowed Convenience Claims5 will receive the lesser of 
(i) payment in full in Cash and (ii) their Pro Rata share of the Convenience Claims Distribution Amount, 
which is $750,000; (B) holders of Allowed Other Priority Claims and Allowed Other Secured Claims will 
be paid in full; and (C) all Existing CHC Interests will either be cancelled or struck-off. 

The following table summarizes the treatment of, and estimated recovery for, Claim and Interest holders 
under the Plan.  The Plan groups the Debtors together solely for the purpose of describing treatment of 
Claims and Interests under the Plan and confirmation of the Plan.  Although the Plan applies to all of the 
Debtors, the Plan constitutes forty-three (43) distinct chapter 11 plans, one for each Debtor, and, except 
with respect to the Class 7 consolidation for distribution purposes only set forth in Section 5.21 of the 
Plan, for voting and distribution purposes, each Class of Claims will be deemed to contain sub-classes for 
each of the Debtors, to the extent applicable.  To the extent there are no Allowed Claims or Interests with 
respect to a particular Debtor, such Class is deemed to be omitted with respect to such Debtor.  Except as 
otherwise provided in the Plan, to the extent a holder has a Claim that may be asserted against more than 
one Debtor, the vote of such holder in connection with such Claims will be counted as a vote of such 
Claim against each Debtor against which such holder has a Claim.  For additional information, please 
refer to the discussion in Section VI of this Disclosure Statement and the Plan itself: 

 

                                                      
4 In addition, pursuant to the global Plan Settlement, the holders of Allowed Senior Secured Notes Claims agreed to 
waive their rights to receive any recovery on account of their Senior Secured Notes Deficiency Claims, thereby 
avoiding dilution of the recoveries to holders of Allowed Unsecured Notes Claims and Allowed General Unsecured 
Claims on account of such deficiency claims. 

5 The Plan defines a Convenience Claim as any Claim against the Debtors that would otherwise be a Primary 
General Unsecured Claim that is (i) Allowed in the Convenience Claim Amount or less, or (ii) irrevocably reduced 
to the Convenience Claim Amount at the election of the holder of the Allowed Primary General Unsecured Claim 
evidenced on the Ballot submitted by such holder; provided, however, that a Primary General Unsecured Claim may 
not be subdivided into multiple Claims of the Convenience Claim Amount or less for purposes of receiving 
treatment as a Convenience Claim; provided, further, however that, to the extent that a holder of a Convenience 
Claim against a Debtor holds any joint and several liability claims, guaranty claims, or other similar claims (such as 
an Allowed Secondary General Unsecured Claim) against any other Debtors arising from or relating to the same 
obligations or liability as such Convenience Claim, such holder shall only be entitled to a distribution on one 
Convenience Claim against the Debtors in full and final satisfaction of all such Claims.  The Convenience Claim 
Amount is One Hundred Thousand Dollars ($100,000), or such greater amount as may be agreed to among the 
Debtors and the Creditors’ Committee. 
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Class Claim or  
Equity Interest Treatment Impaired or 

Unimpaired 

Entitlement to  
Vote on the 

Plan 

Approx. 
Percentage 
Recovery 

1 Other Priority 
Claims 

The legal, equitable, and contractual rights 
of the holders of Allowed Other Priority 
Claims are unaltered by the Plan.  Except 
to the extent that a holder of an Allowed 
Other Priority Claim and the Debtors, with 
the consent of the Requisite Plan Sponsors 
and the Creditors’ Committee, not to be 
unreasonably withheld, or the Reorganized 
Debtor, as applicable, agree to a less 
favorable treatment, on the later of the 
Effective Date and the date that is ten (10) 
Business Days after the date such Other 
Priority Claim becomes an Allowed Claim, 
or as soon thereafter as is reasonably 
practicable, each holder of an Allowed 
Other Priority Claim will receive, in full 
and final satisfaction of such Allowed 
Other Priority Claim, at the option of the 
Debtors, with consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, 
not to be unreasonably withheld, or the 
Reorganized Debtor, as applicable, 
(i) Cash in an amount equal to the Allowed 
amount of such Claim or (ii) other 
treatment consistent with the provisions of 
section 1129(a)(9) of the Bankruptcy 
Code; provided, that Other Priority Claims 
that arise in the ordinary course of the 
Debtors’ business, will be paid by the 
Debtors or the Reorganized Debtors, as 
applicable, in the ordinary course of 
business, and in accordance with the terms 
and subject to the conditions of any orders 
or agreements governing, instruments 
evidencing, or other documents relating to 
such transactions without further action by 
the holders of such Other Priority Claims 
or further approval by the Bankruptcy 
Court. 

Unimpaired No (Deemed 
to accept) 

100% 

2 Other Secured 
Claims 

The legal, equitable, and contractual rights 
of the holders of Allowed Other Secured 
Claims are unaltered by the Plan.  Except 
to the extent that a holder of an Allowed 
Other Secured Claim and the Debtors, with 
the consent of the Requisite Plan Sponsors 
and the Creditors’ Committee, not to be 
unreasonably withheld, or the Reorganized 

Unimpaired No (Deemed 
to accept) 

100% 
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Class Claim or  
Equity Interest Treatment Impaired or 

Unimpaired 

Entitlement to  
Vote on the 

Plan 

Approx. 
Percentage 
Recovery 

Debtor, as applicable, agree to less 
favorable treatment, each holder of an 
Allowed Other Secured Claim will, in full 
and final satisfaction of such Allowed 
Other Secured Claim, at the option of the 
Debtors with the consent of the Requisite 
Plan Sponsors and the Creditors’ 
Committee, not to be unreasonably 
withheld, or Reorganized Debtors:  (i) be 
Reinstated and rendered Unimpaired in 
accordance with section 1124 of the 
Bankruptcy Code, notwithstanding any 
contractual provision or applicable non-
bankruptcy law that entitles the holder of 
an Allowed Other Secured Claim to 
demand or to receive payment of such 
Allowed Other Secured Claim prior to the 
stated maturity of such Allowed Other 
Secured Claim from and after the 
occurrence of a default; (ii) Cash in an 
amount equal to the Allowed amount of 
such Claim as determined in accordance 
with section 506(a) of the Bankruptcy 
Code, on the later of the initial distribution 
date under the Plan and thirty (30) days 
after the date such Other Secured Claim is 
Allowed (or as soon thereafter as is 
practicable); or (iii) receive the Collateral 
securing its Allowed Other Secured Claim 
on the later of the initial distribution date 
under the Plan and the date such Other 
Secured Claim becomes an Allowed Other 
Secured Claim (or as soon thereafter as is 
reasonably practicable). 

3 Revolving 
Credit 

Agreement 
Claims 

On the Effective Date, or as soon as 
practicable thereafter, holders of Allowed 
Revolving Credit Agreement Claims will 
receive, in full and final satisfaction of 
such Allowed Revolving Credit Agreement 
Claims, such holder’s Pro Rata share of the 
Exit Revolving Credit Facility. 

Impaired Yes 100% 

4 ABL Credit 
Agreement 

Claims 

On the Effective Date, or as soon as 
practicable thereafter, each holder of an 
Allowed ABL Credit Agreement Claim 
will receive, in full and final satisfaction 
and discharge of such holder’s rights with 

Impaired Yes 39.2% 
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Class Claim or  
Equity Interest Treatment Impaired or 

Unimpaired 

Entitlement to  
Vote on the 

Plan 

Approx. 
Percentage 
Recovery 

respect to and under such Allowed ABL 
Credit Agreement Claim and, in 
accordance with the Amended and 
Restated ABL Credit Facility Term Sheet, 
its Pro Rata share of: (i) the Amended and 
Restated ABL Credit Agreement; 
(ii) distributions on account of the ABL 
Allowed Primary General Unsecured 
Claim and ABL Allowed Secondary 
General Unsecured Claim, which Allowed 
General Unsecured Claims will receive 
treatment in accordance with Section 4.7 
of the Plan; and (iii) the Exit Payment (as 
defined in the Amended and Restated ABL 
Credit Facility Term Sheet). 

5 Senior Secured 
Notes Claims 

On or as soon as practicable after the 
Effective Date, each holder of a Senior 
Secured Notes Claim, which Claims are 
deemed Allowed in the aggregate amount 
of not less than One Billion Sixty-Seven 
Million Eight Hundred and Thirty-Two 
Thousand Five Hundred and Seventy-Six 
Dollars ($1,067,832,576) through the 
Petition Date, including accrued 
prepetition interest, plus fees, and other 
expenses due under the Senior Secured 
Notes and Senior Secured Notes Indenture, 
including Senior Secured Notes Indenture 
Trustee Expenses, will receive, in full and 
final satisfaction and discharge of such 
holder’s rights with respect to and under 
such Allowed Senior Secured Notes Claim, 
and, in accordance with the Restructuring 
Transactions, (A) other than the Senior 
Secured Notes Indenture Trustee, its Pro 
Rata share of:  (i) seventy-nine-and-a-half 
percent (79.5%) of the New Membership 
Interests, prior to dilution on account of the 
New Second Lien Convertible Notes and 
the Management Incentive Plan (which 
shall equate to eleven-point-six percent 
11.6% of the New Membership Interests, 
after dilution on account of the New 
Second Lien Convertible Notes (as if the 
New Second Lien Convertible Notes 
converted on the Effective Date), but prior 
to dilution on account of the Management 

Impaired Yes 5.4% - 
17.6% 
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Class Claim or  
Equity Interest Treatment Impaired or 

Unimpaired 

Entitlement to  
Vote on the 

Plan 

Approx. 
Percentage 
Recovery 

Incentive Plan); and (ii) (x) to the extent 
such holder is an Eligible Offeree, the 
Senior Secured Notes Subscription Rights 
and (y) to the extent such holder is a Non-
Eligible Offeree, its share (calculated 
pursuant to the Rights Offering 
Procedures) of up to one percent (1%) of 
the New Membership Interests otherwise 
distributable to holders of Allowed Senior 
Secured Notes Claims (after dilution on 
account of the New Second Lien 
Convertible Notes (as if the New Second 
Lien Convertible Notes converted on the 
Effective Date), but prior to dilution on 
account of the Management Incentive 
Plan) and (B) to the Senior Secures Notes 
Indenture Trustee, Cash in amount equal to 
the Senior Secured Notes Indenture 
Trustee Expenses outstanding as of the 
Effective Date.  Any unclaimed portion of 
New Membership Interests otherwise 
available to Non-Eligible Offerees holding 
Allowed Senior Secured Notes Claims will 
be distributed Pro Rata to all holders of 
Allowed Senior Secured Notes Claims.  
Upon acceptance of the Plan by Class 5, all 
holders of Senior Secured Notes Claim 
will be deemed to have agreed to forgo any 
distribution in respect of their Senior 
Secured Notes Deficiency Claim.  
Distributions received under the Plan by 
holders of Allowed Senior Secured Notes 
Claims will be subject to the Senior 
Secured Notes Indenture Trustee Charging 
Lien if the Senior Secured Notes Indenture 
Trustee Expenses are not paid pursuant to 
Section 4.5(a) of the Plan. 

6 Unsecured 
Notes Claims 

On or as soon as practicable after the 
Effective Date, each holder of an Allowed 
Unsecured Notes Claim, which Claims are 
deemed Allowed in the aggregate amount 
of not less than Ninety-Eight Million Five 
Hundred Thirty-One Thousand Four 
Hundred and Sixty Dollars ($98,531,460) 
through the Petition Date, including 
accrued prepetition interest, plus fees and 
other expenses due under the Unsecured 

Impaired Yes 6.6% - 
16.2% 
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Class Claim or  
Equity Interest Treatment Impaired or 

Unimpaired 

Entitlement to  
Vote on the 

Plan 

Approx. 
Percentage 
Recovery 

Notes and Unsecured Notes Indenture, 
including the Unsecured Notes Indenture 
Trustee Expenses, will receive, in full and 
final satisfaction and discharge of such 
holder’s rights with respect to and under 
such Allowed Unsecured Notes Claim, 
and, in accordance with the Restructuring 
Transactions, (A) other than the Unsecured 
Notes Indenture Trustee, its Pro Rata share 
of:  (i) eight-point-nine percent (8.9%) of 
the New Membership Interests, prior to 
dilution on account of the New Second 
Lien Convertible Notes and the 
Management Incentive Plan (which shall 
equate to one-point-three percent (1.3%) of 
the New Membership Interests, after 
dilution on account of the New Second 
Lien Convertible Notes (as if the New 
Second Lien Convertible Notes converted 
on the Effective Date), but prior to dilution 
on account of the Management Incentive 
Plan); and (ii) (x) to the extent such holder 
is an Eligible Offeree, the Unsecured 
Notes Subscription Rights or (y) to the 
extent such holder is a Non-Eligible 
Offeree, its share (calculated pursuant to 
the Rights Offering Procedures) of up to 
zero-point-one percent (0.1%) of the New 
Membership Interests otherwise 
distributable to holders of Allowed 
Unsecured Notes Claims (after dilution on 
account of the New Second Lien 
Convertible Notes (as if the New Second 
Lien Convertible Notes converted on the 
Effective Date), but prior to dilution on 
account of the Management Incentive 
Plan) and (B) to the Unsecured Notes 
Indenture Trustee, Cash in amount equal to 
the Unsecured Notes Indenture Trustee 
Expenses outstanding as of the Effective 
Date.  Any unclaimed portion of New 
Membership Interests otherwise available 
to Non-Eligible Offerees holding Allowed 
Unsecured Notes Claims will be 
distributed Pro Rata to all holders of 
Allowed Unsecured Notes Claims.  
Distributions received under the Plan by 
holders of Allowed Unsecured Notes 
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Class Claim or  
Equity Interest Treatment Impaired or 

Unimpaired 

Entitlement to  
Vote on the 

Plan 

Approx. 
Percentage 
Recovery 

Claims will be subject to the Unsecured 
Notes Indenture Trustee Charging Lien if 
the Unsecured Notes Indenture Trustee 
Expenses are not paid pursuant to Section 
4.6(a) of the Plan. 

7 General 
Unsecured 

Claims 

Each holder of an Allowed General 
Unsecured Claim against the Debtors will 
receive, in full and final satisfaction and 
discharge of such holder’s rights with 
respect to and under such Allowed General 
Unsecured Claim, and, in accordance with 
the Restructuring Transactions: (i) on 
account of its Allowed Primary General 
Unsecured Claim, its Pro Rata share of the 
Primary General Unsecured Claims 
Distribution, plus (ii) on account of any 
Allowed Secondary General Unsecured 
Claim against one or more Secondary 
Recovery Debtors, if applicable, its Pro 
Rata share of the Secondary General 
Unsecured Claims Distribution allocated to 
the applicable Secondary Recovery Debtor 
against which it holds an Allowed 
Secondary General Unsecured Claim, as 
set forth on and in accordance with the 
schedule attached to the Disclosure 
Statement as Exhibit C.  For the avoidance 
of doubt, if a holder of Allowed General 
Unsecured Claims holds an Allowed 
Secondary General Unsecured Claim 
against any Debtor that is not a Secondary 
Recovery Debtor, such holder will not 
receive any additional recoveries on 
account of such claims. 

Impaired Yes 1.8% on 
account of 
Allowed 
Primary 
General 

Unsecured 
Claims 

plus 0.1% 
- 1.2% on 
account of 
Allowed 

Secondary 
General 

Unsecured 
Claims as 
set forth 

on 
Exhibit C 

8 Convenience 
Claims 

Except to the extent that a holder of an 
Allowed Convenience Claim and the 
Debtors, with the consent of the Creditors’ 
Committee, which shall not be 
unreasonably withheld, or the Reorganized 
Debtors, as applicable, agree to less 
favorable treatment, each holder of an 
Allowed Convenience Claim will receive, 
on the later of (i) the Effective Date and 
(ii) the date on which such Convenience 
Claim becomes Allowed, or, in each case, 
as soon as reasonably practicable 

Impaired Yes 10.4% 
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Class Claim or  
Equity Interest Treatment Impaired or 

Unimpaired 

Entitlement to  
Vote on the 

Plan 

Approx. 
Percentage 
Recovery 

thereafter, in full and final satisfaction of 
such Allowed Convenience Claim, the 
lesser of (i) payment in full in Cash, or 
(ii) its Pro Rata share of the Convenience 
Claims Distribution Amount.  Allowed 
Convenience Claims will not include 
interest from and after the Petition Date or 
include any penalty on such Claim. 

9 Intercompany 
Claims 

All Allowed Intercompany Claims will be 
adjusted, continued, or discharged, in each 
case in a manner reasonably acceptable to 
the Debtors or Reorganized Debtors, as 
applicable, the Requisite Plan Sponsors, 
and the Creditors’ Committee.  All 
Intercompany Claims between any Debtor 
and a nondebtor affiliate will be 
Unimpaired under the Plan. 

Unimpaired No (Deemed 
to accept) 

100% 

10 Existing CHC 
Interests 

As soon as reasonably practicable 
following the Effective Date, CHC Parent 
will be liquidated or voluntarily struck-off.  
Holders of Existing CHC Interests will not 
receive or retain any property under the 
Plan or pursuant to the Cayman 
Proceedings on account of such Interests. 

Impaired No (Deemed 
to reject) 

100% 

11 Intercompany 
Interests 

Intercompany Interests are Unimpaired.  
On the Effective Date, all Allowed 
Intercompany Interests will be Reinstated. 

Unimpaired No (Deemed 
to accept) 

100% 

8. Treatment of Unsecured Notes Claims and General Unsecured Claims 

Recoveries for Holders of Unsecured Notes Claims 

Pursuant to the settlements embodied in the Plan, the Plan allocates eight-point-nine percent (8.9%) of the 
New Membership Interests, prior to dilution on account of the New Second Lien Convertible Notes and 
the Management Incentive Plan, for distribution to all holders of Allowed Unsecured Notes Claims and, 
subject to certain restrictions, the opportunity for holders of Allowed Unsecured Notes Claims who are 
Eligible Offerees to participate in the Rights Offering.  Non-Eligible Offerees will receive their Pro Rata 
share of up to zero-point-one percent (0.1%) of New Membership Interests otherwise distributable to 
holders of Allowed Unsecured Notes Claims.   

In the aggregate, pursuant to the Plan (and the global settlement contained therein) holders of Allowed 
Unsecured Notes Claims receive a higher recovery rate than holders of Allowed General Unsecured 
Claims.  The aggregate recovery to holders of Allowed Unsecured Notes Claims takes into account the 
fact that forty (40) of the forty-three (43) Debtors issued or guaranteed the obligations under the 
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Unsecured Notes and, therefore, the holders of Allowed Unsecured Notes Claims are able to assert the 
full value of their Unsecured Notes claims against all forty (40) of those entities, while holders of General 
Unsecured Claims are limited to asserting their claims at one or fewer entities.  Several of the Debtors at 
which the Unsecured Notes Claims are asserted do not have other General Unsecured Claims asserted at 
such entities.  Therefore, the unencumbered value of such Debtors inures solely to the benefit of the 
Unsecured Notes Claims.  

Recoveries for Holders of General Unsecured Claims 

In addition, the Plan provides for distributions to holders of Allowed General Unsecured Claims 
aggregate value consisting of (i) eleven-point-six percent (11.6%) of the New Membership Interests, prior 
to dilution on account of the New Second Lien Convertible Notes and the Management Incentive Plan, 
and (ii) $37.5 million of New Unsecured Notes, less the amount of the Convenience Claim Distribution 
Amount. 

Pursuant to the settlements embodied in the Plan, this value is allocated among holders of Allowed 
Primary General Unsecured Claims, and holders of Allowed Secondary General Unsecured Claims.  The 
Plan establishes a minimum level of recoveries for Allowed Primary General Unsecured Claims intended 
to reflect a fair settlement of the numerous disputes between secured and unsecured creditors, while 
ensuring that unsecured creditors with Allowed Secondary General Unsecured Claims receive additional 
recoveries on account of such claims. 

Holders of Allowed Primary General Unsecured Claims against all of the Debtors will receive their Pro 
Rata share of the Primary General Unsecured Claims Distribution valued at approximately $22.5 million, 
consisting of, collectively, (i) five-point-seven percent (5.7%) of the New Membership Interests, prior to 
dilution on account of the New Second Lien Convertible Notes and the Management Incentive Plan, and 
(ii) $17,979,648 of New Unsecured Notes (the “Primary General Unsecured Claims 
Distribution”).  The Primary General Unsecured Claims Distribution is estimated to provide a minimum 
recovery of approximately 1.8% to all holders of Allowed Primary General Unsecured Claims against the 
Debtors.  That recovery rate could increase or decrease depending on the aggregate amount of Allowed 
Primary General Unsecured Claims, the extent to which holders of Allowed Primary General Unsecured 
Claims elect to participate in the Convenience Class, and as necessary to ensure that the distributions to 
all Allowed General Unsecured Claims satisfy the requirements of the Bankruptcy Code.  For the 
avoidance of doubt, each holder of an Allowed General Unsecured Claim (other than holders of 
Convenience Class Claims) shall receive their share of the Primary General Unsecured Claims 
Distribution. 

In addition to the distribution on account of their Allowed Primary General Unsecured Claims, holders of 
Allowed Secondary General Unsecured Claims (i.e., guarantee claims, Aircraft Sublease claims, and 
other claims as more fully described in the Plan) against certain Debtors defined as the Secondary 
Recovery Debtors will receive their Pro Rata share of the Secondary General Unsecured Claims 
Distribution allocated to the applicable Debtor entity against which the respective claims apply.  Based on 
the Debtors’ analysis of each Debtor entity’s unencumbered value, only eight (8) Debtor entities with 
Secondary General Unsecured Claims, identified on Exhibit C, have unencumbered assets to support a 
distribution to holders of Allowed Secondary General Unsecured Claims.  Pursuant to the Plan settlement, 
a pool, valued at approximately $23.5 million, consisting of (i) five-point-nine percent (5.9%) of the New 
Membership Interests, prior to dilution on account of the New Second Lien Convertible Notes and the 
Management Incentive Plan, and (ii) $18,770,352 of New Unsecured Notes (the “Secondary General 
Unsecured Claims Distribution”) will be made available for distribution, on an entity-by-entity ratable 
basis to holders of Allowed Secondary General Unsecured Claims.   
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The allocation of the Secondary General Unsecured Claims Distribution among the Secondary Recovery 
Debtors is calculated using a recovery waterfall based upon all of the claims, secured and unsecured, at 
each entity.  This recovery waterfall model allocates value based upon book value of assets and calculates 
the residual unencumbered value after accounting for all claims, available for distribution to holders of 
Allowed Secondary General Unsecured Claims at each Debtor entity.  At each of the eight (8) Debtor 
entities identified on Exhibit C and defined as Secondary Recovery Debtors, the value available for 
distribution to holders of Allowed Secondary General Unsecured Claims at a particular Secondary 
Recovery Debtor is available for distribution only at that particular Secondary Recovery Debtor.  
Consequently, the estimated recovery rates on Exhibit C could increase or decrease depending on the 
aggregate amount of Allowed Secondary General Unsecured Claims at each such Secondary Recovery 
Debtor.  The Debtors reserve the right to modify the allocation of the Secondary General Unsecured 
Claims Distribution and Primary General Unsecured Claims Distribution, including among the Debtor 
entities identified on Exhibit C, to satisfy the requirements of the Bankruptcy Code.  Holders of Allowed 
Secondary General Unsecured Claims whose secondary claims are asserted at Debtors that are not 
Secondary Recovery Debtors (those Debtors with insufficient unencumbered assets, on a book value 
basis, and after accounting for the Primary Unsecured Claims Distribution, to support a distribution to 
holders of secondary claims), will not receive or retain any property under the Plan on account of such 
Allowed Secondary General Unsecured Claims. 

Calculation of Recoveries for Allowed General Unsecured Claims 

To estimate their recovery under the Plan:  

• First, holders of Allowed Primary General Unsecured Claims either against one Debtor or 
against more than one Debtor should multiply the aggregate total of their Allowed Primary 
General Unsecured Claims at any Debtor by the estimated recovery rate (1.8%).  For the 
avoidance of doubt, each creditor shall only have one Allowed Primary General Unsecured 
Claim against the Debtors arising out of the same obligations or liabilities.  

• Second, to estimate any additional recovery on account of Secondary General Unsecured Claims 
(if applicable), such holders should multiply their Allowed Secondary General Unsecured Claims 
at each applicable Secondary Recovery Debtor by the estimated recovery rate listed on Exhibit 
C for that specific Secondary Recovery Debtor.  Then, such holder should add up the result of 
their Secondary Recovery Debtor recoveries to determine their aggregate recovery on account of 
their Allowed Secondary General Unsecured Claims.  To the extent such holder also has an 
Allowed Secondary General Unsecured Claim at a Debtor that is not a Secondary Recovery 
Debtor, such holder will not receive any recovery on account of such claim.  

• Finally, the sum of such holder’s recovery on account of the Allowed Primary General 
Unsecured Claim and the Allowed Secondary General Unsecured Claim(s) calculated per the 
steps described immediately above represents such holder’s aggregate estimated recovery under 
the Plan. 

As a hypothetical example, a creditor holds the following claims: (i) an Allowed Primary General 
Unsecured Claim of $500,000 at Heliworld Leasing Limited; (ii) an Allowed Secondary General 
Unsecured Claim on account of such Allowed Primary General Unsecured Claim of $500,000 at 
Secondary Recovery Debtor CHC Helicopter S.A. (“CHC SA”), which provides for a 1.23% recovery 
pursuant to Exhibit C and (iii) an Allowed Secondary General Unsecured Claim of $500,000 at Debtor 
CHC Parent, which is not a Secondary Recovery Debtor.  The calculation of the value of such creditor’s 
recovery is as follows: 
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1. Allowed Primary General Unsecured Claim: The creditor’s recovery on account of its Allowed 
Primary General Unsecured Claim will be calculated as $500,000 multiplied by 1.8%, totaling 
$9,000. 

2. Allowed Secondary General Unsecured Claims: $500,000 multiplied by 1.23% totaling $6,150 
at Secondary Recovery Debtor CHC SA and $0 for the claim asserted at non-Secondary Recovery 
Debtor CHC Parent. 

3. Aggregate Recovery Value: The sum of $9,000 plus $6,150, for an aggregate recovery value of 
$15,150. 

For additional information, please refer to the discussion in Section VI of this Disclosure Statement and 
the Plan itself.  

II. 
INTRODUCTION TO THE DISCLOSURE STATEMENT 

A. The Purpose of the Disclosure Statement 

Chapter 11 of the Bankruptcy Code is primarily used for business reorganization.  Under chapter 11, a 
company endeavors to restructure its finances to maximize recovery to its stakeholders.  Consummation 
of a plan of reorganization is the principal objective of a chapter 11 reorganization case.  A plan of 
reorganization sets forth the means for satisfying claims against, and interests in, the debtor.  
Confirmation of a plan of reorganization by a bankruptcy court binds the debtor, any issuer of securities 
under the plan, any person acquiring property under the plan, and any creditor or interest holder of the 
debtor.  Subject to certain limited exceptions, the order approving confirmation of a plan discharges the 
debtor from any debt that arose prior to the date of confirmation of the plan and substitutes the obligations 
specified under the confirmed plan. 

In general, a plan of reorganization (i) divides claims and interests into separate classes, (ii) specifies the 
property that each class is to receive under the plan, and (iii) contains provisions necessary to implement 
the plan.  Under the Bankruptcy Code, “claims” and “interests,” rather than “creditors” and 
“shareholders,” are classified because creditors and shareholders may hold claims and interests in more 
than one class. 

The purpose of this Disclosure Statement is to provide the holders of Claims entitled or solicited to vote 
on the Plan with adequate information to make an informed judgment about the Plan.  Pursuant to section 
1125 of the Bankruptcy Code, acceptances of a chapter 11 plan may be solicited only after a written 
disclosure statement has been provided to each creditor or interest holder who is entitled to vote on the 
plan.  This Disclosure Statement is presented by the Debtors to holders of Claims entitled to vote on the 
Plan to satisfy the disclosure requirements contained in section 1125 of the Bankruptcy Code. 

This Disclosure Statement includes, among other things, an overview of the events leading to the 
commencement of the Chapter 11 Cases, a summary of the Chapter 11 Cases, an explanation of the Plan 
as well as certain associated risk factors, and an explanation of the confirmation process. 

B. Who is Entitled to Vote 

Under the Bankruptcy Code, only holders of claims or interests in “impaired” classes are entitled to vote 
on a plan (each class constituting, a “Voting Class” and each claim constituting, a “Voting Claim”) 
(unless, for reasons discussed in more detail below, such holders are deemed to reject the plan pursuant to 
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section 1126(g) of the Bankruptcy Code).  Under section 1124 of the Bankruptcy Code, a class of claims 
or interests is deemed to be “impaired” under the plan unless (i) the plan leaves unaltered the legal, 
equitable, and contractual rights to which such claim or interest entitles the holder thereof to or 
(ii) notwithstanding any legal right to an accelerated payment of such claim or interest, the plan, among 
other things, cures all existing defaults (other than defaults resulting from the occurrence of events of 
bankruptcy) and reinstates the maturity of such claim or interest as it existed before the default. 

C. Exhibits and SEC Filings Incorporated by Reference 

The exhibits to this Disclosure Statement are a part of this Disclosure Statement and are incorporated as if 
fully set forth herein. 

Documents filed with the United States Securities and Exchange Commission (the “SEC”) may contain 
additional information regarding the Debtors.  CHC Parent currently files quarterly and annual reports 
with, and furnishes other information to, the SEC.  Copies of any document filed with the SEC may be 
obtained by visiting the SEC website at http://www.sec.gov and performing a search under the 
“Company Filings” link.  Each of the following filings is a part of this Disclosure Statement and is 
incorporated as if fully set forth herein: 

• Annual Report on Form 10-K for the fiscal year ended April 30, 2016, filed with the SEC on 
July 15, 2016; 

• Quarterly Report on Form 10-Q for the quarterly period ended July 31, 2016, filed with the SEC 
on September 14, 2016; 

• Schedule 14A (definitive proxy statement) for the Annual General Meeting of Shareholders held 
on September 16, 2016, filed with the SEC on August 5, 2016; and 

• Current Reports on Forms 8-K filed with the SEC on July 26, 2016, August 15, 2016, August 22, 
2016, September 16, 2016, September 21, 2016, October 12, 2016, and November 4, 2016. 

Later information filed with the SEC that updates information in the filings incorporated herein by 
reference will update and supersede that information. 

In addition to being available on the SEC’s website, copies of any of the above SEC filings will be 
provided by the Debtors, upon written request to Kurtzman Carson Consultants LLC (“KCC” or the 
“Voting Agent”), to any holder of a Voting Claim. 

D. Representations and Disclaimers 

HOLDERS OF VOTING CLAIMS SHOULD NOT CONSTRUE THE CONTENTS OF THIS 
DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS, FINANCIAL, OR 
TAX ADVICE AND SHOULD CONSULT WITH THEIR OWN ADVISORS BEFORE VOTING 
ON THE PLAN. 

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT, INCLUDING 
STATEMENTS INCORPORATED BY REFERENCE, PROJECTED FINANCIAL 
INFORMATION, AND OTHER FORWARD-LOOKING STATEMENTS, ARE BASED ON 
ESTIMATES AND ASSUMPTIONS.  THERE CAN BE NO ASSURANCE THAT SUCH 
STATEMENTS WILL BE REFLECTIVE OF ACTUAL OUTCOMES.  FORWARD-LOOKING 
STATEMENTS ARE PROVIDED IN THIS DISCLOSURE STATEMENT PURSUANT TO THE 
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SAFE HARBOR ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATION 
REFORM ACT OF 1995 AND SHOULD BE EVALUATED IN THE CONTEXT OF THE 
ESTIMATES, ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HEREIN. 

FURTHER, READERS ARE CAUTIONED THAT ANY FORWARD-LOOKING STATEMENTS 
HEREIN ARE BASED ON ASSUMPTIONS THAT ARE BELIEVED TO BE REASONABLE, 
BUT ARE SUBJECT TO A WIDE RANGE OF RISKS IDENTIFIED IN THIS DISCLOSURE 
STATEMENT.  DUE TO THESE UNCERTAINTIES, READERS CANNOT BE ASSURED THAT 
ANY FORWARD-LOOKING STATEMENTS WILL PROVE TO BE CORRECT.  FORWARD-
LOOKING STATEMENTS REPRESENT THE DEBTORS’ ESTIMATES ONLY AS OF THE 
DATE SUCH STATEMENTS WERE MADE.  THE DEBTORS ARE UNDER NO OBLIGATION 
TO (AND EXPRESSLY DISCLAIM ANY OBLIGATION TO) UPDATE OR ALTER ANY 
FORWARD-LOOKING STATEMENTS WHETHER AS A RESULT OF NEW INFORMATION, 
FUTURE EVENTS, OR OTHERWISE, UNLESS INSTRUCTED TO DO SO BY THE 
BANKRUPTCY COURT. 

NO INDEPENDENT AUDITOR OR ACCOUNTANT HAS REVIEWED OR APPROVED THE 
FINANCIAL PROJECTIONS OR THE LIQUIDATION ANALYSIS HEREIN.  THE 
FINANCIAL INFORMATION CONTAINED IN OR INCORPORATED BY REFERENCE IN 
THIS DISCLOSURE STATEMENT HAS NOT BEEN AUDITED, EXCEPT AS SPECIFICALLY 
INDICATED OTHERWISE.  THE FINANCIAL PROJECTIONS AND OTHER FINANCIAL 
INFORMATION, WHILE PRESENTED WITH NUMERICAL SPECIFICITY, NECESSARILY 
WERE BASED ON A VARIETY OF ESTIMATES AND ASSUMPTIONS THAT ARE 
INHERENTLY UNCERTAIN AND MAY BE BEYOND THE CONTROL OF THE DEBTORS’ 
MANAGEMENT.  THE DEBTORS HAVE NOT AUTHORIZED ANY PERSON TO GIVE ANY 
INFORMATION OR ADVICE, OR TO MAKE ANY REPRESENTATION, IN CONNECTION 
WITH THE PLAN OR THIS DISCLOSURE STATEMENT. 

WITH RESPECT TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER 
PENDING, THREATENED OR POTENTIAL LITIGATION OR ACTIONS, THIS 
DISCLOSURE STATEMENT AND THE EXHIBITS HERETO DO NOT CONSTITUTE AND 
MAY NOT BE CONSTRUED BY ANY PARTY AS AN ADMISSION OF FACT, LIABILITY, 
STIPULATION OR WAIVER MADE BY THE DEBTORS OR THE CONSENTING CREDITOR 
PARTIES, BUT RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS.  
THIS DISCLOSURE STATEMENT AND THE EXHIBITS HERETO WILL NOT BE 
ADMISSIBLE IN ANY PROCEEDING, OTHER THAN IN CONNECTION WITH THE 
PROSECUTION OF THE PLAN, NOR WILL IT BE CONSTRUED TO CONSTITUTE ADVICE 
ON THE TAX, SECURITIES OR OTHER LEGAL EFFECTS OF THE PLAN AS IT RELATES 
TO THE HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, THE DEBTORS. 

EXCEPT AS EXPRESSLY STATED, THE STATEMENTS, ANALYSIS, AND CONCLUSIONS 
PROVIDED HEREIN ARE BEING MADE BY THE DEBTORS AND THEIR PROFESSIONALS 
ALONE.  THE PLAN EMBODIES A GLOBAL SETTLEMENT AMONG THE DEBTORS AND 
THE CONSENTING CREDITOR PARTIES, HOWEVER, TO THE EXTENT THE GLOBAL 
SETTLEMENT CONTEMPLATED BY THE PLAN IS NOT CONSUMMATED, THE DEBTORS 
AND THE CONSENTING CREDITOR PARTIES RESERVE ALL RIGHTS, INCLUDING 
WITH RESPECT TO THE STATEMENTS, CONCLUSIONS OR OPINIONS EXPRESSED IN 
THIS DISCLOSURE STATEMENT AND THE EXHIBITS HERETO. 

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE AS OF 
THE DATE HEREOF UNLESS OTHERWISE SPECIFIED.  THE TERMS OF THE PLAN 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 24 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 25 of 277



 

18 

GOVERN IN THE EVENT OF ANY INCONSISTENCY WITH THE SUMMARIES IN THIS 
DISCLOSURE STATEMENT. 

THE INFORMATION IN THIS DISCLOSURE STATEMENT IS BEING PROVIDED SOLELY 
FOR PURPOSES OF (A) VOTING TO ACCEPT OR REJECT THE PLAN OR (B) OBJECTING 
TO CONFIRMATION.  NOTHING IN THIS DISCLOSURE STATEMENT MAY BE USED BY 
ANY PARTY FOR ANY OTHER PURPOSE. 

ALL EXHIBITS TO THE DISCLOSURE STATEMENT ARE INCORPORATED INTO AND 
ARE A PART OF THIS DISCLOSURE STATEMENT AS IF SET FORTH IN FULL HEREIN. 

III. 
THE DEBTORS’ OPERATIONS AND CAPITAL STRUCTURE 

The Debtors and their non-debtor affiliates (collectively, “CHC”) are one of the largest global 
commercial helicopter service companies in the world, primarily engaged in providing helicopter services 
to the offshore oil and gas industry.  With its senior management headquartered in Irving, Texas, CHC 
maintains bases on six continents with major operations in the North Sea, Brazil, Australia, and several 
locations across Africa, Eastern Europe, and Southeast Asia.  CHC’s business consists of two main 
operating segments:  (i) helicopter flight operations (“Helicopter Services”); and (ii) helicopter 
maintenance, repair, and overhaul operations (“MRO”) carried out by its Heli-One division (“Heli-
One”), which services CHC’s helicopter fleet as well as aircraft of third-party customers. 

A. Helicopter Services 

CHC’s Helicopter Services segment consists of flying operations in the Eastern North Sea, the Western 
North Sea, the Americas, the Asia Pacific region and the Africa-Euro Asia region, primarily serving 
offshore oil and gas customers.  These services facilitate large, long-distance crew changes on offshore 
production facilities and drilling rigs.  Helicopter Services also provides helicopter services for search and 
rescue (“SAR”) and emergency medical services (“EMS”) to various government agencies, all of which 
are typically under long-term service contracts.  In some instances, Helicopter Services also provides 
SAR and EMS services to its oil and gas customers.  Helicopter Services generated approximately ninety 
percent (90%) of its revenue for the three years ended April 30, 2015 from oil and gas customers.  The 
majority of this amount was from CHC’s customers’ offshore production operations.  SAR and EMS 
revenue to non-oil and gas customers contributed approximately ten percent (10%) of Helicopter Services 
revenue for the three years ended April 30, 2015. 

B. Heli-One (MRO) 

CHC’s Heli-One segment includes helicopter MRO facilities in the Netherlands, Norway, Poland, 
Canada, and the United States, which provide services for CHC’s helicopter fleet and for CHC’s external 
customer base, primarily in Europe, Asia, and North America.  CHC’s MRO capabilities enable CHC to 
perform heavy structural repairs, and maintain, overhaul, and test helicopters and helicopter components 
globally across various helicopter types.  Heli-One’s largest customer is CHC’s Helicopter Services 
segment.  Heli-One derives a significant portion of its third-party revenue from “power by the hour” 
(“PBH”) contracts, where the customer pays a ratable monthly charge, typically based on the number of 
hours flown, for all scheduled and un-scheduled maintenance. 
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C. Fleet 

As of the Petition Date, CHC maintained a fleet of 230 helicopters, which were primarily medium (8 to 
15 passengers) and heavy (16 to 26 passengers) helicopters (the “CHC Prepetition Fleet”).  Of these 
helicopters, CHC owned 67 helicopters, 13 of which were financed through an asset-based loan facility, 
and leased the remainder from various third-party lessors.  Following extensive efforts by the Debtors to 
align the CHC Prepetition Fleet with their business needs (see Section V.G below), upon emergence, the 
Debtors expect that they will have a fleet of approximately 130 helicopters.   

D. Organizational Structure 

The legal entities in CHC’s organizational structure primarily consist of (i) operating affiliates, including 
Variable Interest Entities (as defined below), in various jurisdictions that support Helicopter Services (the 
“HS Operating Entities”), (ii) fleet entities that either own or lease aircraft from third-party lessors (the 
“FleetCos”), (iii) Heli-One entities that support the MRO business (the “Heli-One Entities”), and 
(iv) entities that provide general corporate support and administration functions to the CHC enterprise 
(the “G&A Entities”), including the provision of pilots and engineers from CHC’s global touring crew 
(the “Global Touring Crew”) to the HS Operating Entities.  CHC’s corporate structure chart as of the 
Petition Date is attached hereto as Exhibit F. 

The HS Operating Entities generally hold the Helicopter Services customer contracts as well as various 
aircraft operating certificates, operating licenses, and regulatory authorizations (collectively, the “AOCs”) 
that are required to carry out helicopter flight operations in the operating jurisdictions.  The HS Operating 
Entities typically employ local pilots and maintenance engineers, together with administrative and other 
support staff.  In certain limited circumstances, AOCs and/or employees are held/employed by entities 
other than the HS Operating Entities. 

The CHC FleetCos either own or lease from third-party lessors all of the aircraft in the CHC Prepetition 
Fleet.  In most cases, the FleetCos sublease the aircraft to HS Operating Entities.  These leasing structures 
provide regulatory and business flexibility and allow CHC to operate in each of the regions. 

The Heli-One Entities are responsible for the majority of the MRO activities within the CHC business, 
including the internal PBH service arrangements with the HS Operating Entities as well as the third-party 
PBH contracts.  These entities also manage the supply chain and logistics for moving spare parts and 
components between the various Heli-One facilities and CHC bases.  The Heli-One Entities employ a 
larger number of shop employees in the Netherlands, Norway, Canada, Poland, and Fort Collins, 
Colorado. 

CHC has centralized many of its general corporate and administrative functions in the G&A Entities, 
which typically provide services across the entire CHC enterprise.  These services include, among others, 
executive, legal, finance, accounting, information technology, crew provision and scheduling, and certain 
sales functions.  In most instances, the services provided by the G&A Entities are allocated to the various 
operating entities pursuant to intercompany service arrangements and booked as intercompany payables. 

E. Directors and Officers 

CHC Parent’s current board of directors is composed of (i) Karl S. Fessenden, (ii) John Krenicki Jr., 
(iii) John A. McKenna Jr., (iv) William G. Schrader, (v) Nathan K. Sleeper, (vi) Robert C. Volpe, 
(vii) William L. Transier, and (viii) Juan D. Vargas. 
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CHC Parent’s current executive officers are (i) Karl S. Fessenden, President and Chief Executive Officer, 
(ii) Lee Eckert, Senior Vice President and Chief Financial Officer, and (iii) Hooman Yazhari, Senior Vice 
President, Legal and Administration. 

F. Regulation of the Debtors’ Business 

The Debtors’ operations are conducted in the United States as well as in non-U.S. jurisdictions and are 
subject to governmental laws, regulations, and treaties in the countries in which they operate.  The laws, 
regulations, and treaties that impact the Debtors’ operations include those relating to (i) the provision of 
helicopter flight operations and helicopter repair services, (ii) environmental protection, (iii) health and 
safety, (iv) taxation of the Debtors’ earnings and the earnings of the Debtors’ expatriate personnel, 
(v) immigration restrictions for expatriate personnel, (vi) minimum requirements for the use of local 
employees and suppliers, (vii) duties and restrictions on the importation and exportation of helicopters 
and other equipment, (viii) local currency requirements, and (ix) restrictions on repatriated cash. 

G. Prepetition Indebtedness and Capital Structure 

1. Equity Ownership 

CHC Parent files annual reports with, and furnishes other information to, the SEC.  The ordinary shares 
of CHC Parent were traded on the New York Stock Exchange (the “NYSE”) under the symbol “HELI” 
until February 1, 2016, when CHC Parent received a delisting notice from the NYSE.  Following the 
delisting, CHC Parent’s ordinary shares were accepted for listing on the OTCQX Best Market 
(“OTCQX”) and trading in CHC Parent’s ordinary shares commenced on the OTCQX under the ticker 
symbol “HELIF” on February 2, 2016.  Effective on the Petition Date, the ordinary shares ceased trading 
on the OTCQX and began trading on the OTC Pink Marketplace, under the symbol “HELIQ”. 

As of April 30, 2016, 544,000,000 shares of the Debtors’ $0.003 par value ordinary shares had been 
authorized with 2,721,592 shares of ordinary shares issued and outstanding.  As of April 30, 2016, 
6,000,000 shares of the Debtors’ $0.0001 par value redeemable convertible preferred shares had been 
authorized with 671,189 shares of redeemable convertible preferred shares issued and outstanding. 

As of April 30, 2016, First Reserve Management, L.P. (“First Reserve”), a global private equity firm 
focused on energy, owned 1,530,011 shares of the CHC’s ordinary shares, representing approximately 
28.1% of the total voting power calculated on an as-converted basis of all stock. 

On December 15, 2014, the Debtors completed the final of three offerings for a total of 600,000 shares of 
convertible preferred shares (the “Preferred Shares” and the holders of Preferred Shares, the “Preferred 
Holders”) through a private placement to Clayton Dubilier & Rice, LLC (“CD&R”) at the price of 
$1,000 per share for a total of $600 million.  CHC used the net proceeds of this investment to reduce debt 
and other fixed charges. 

Pursuant to that certain Rights and Restrictions of the Convertible Preferred Shares of CHC Group Ltd. 
Establishing the Terms of the Convertible Preferred Shares (the “Preferred Share Rights and 
Restrictions”), Preferred Holders accrue and accumulate dividends on a daily basis at a base rate of 
8.50% per annum, which are payable, either in cash or with additional Preferred Shares, quarterly in 
arrears if, as and when so authorized and declared by the board of directors.  As of April 30, 2016, 
671,189 Preferred Shares were issued and outstanding, and all are held directly or indirectly by CD&R. 

At any given time, all Preferred Holders can convert any or all of their Preferred Shares into some number 
of ordinary shares based upon a variable conversion rate.  As of April 30, 2016, CD&R held preferred 
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shares representing approximately 52.2% of the outstanding ordinary shares on an as-converted basis.  
Pursuant to the Preferred Share Rights and Restrictions, to the extent that any Preferred Holder converts 
some number of Preferred Shares into ordinary shares such that the Preferred Holder controls more than 
49.9% of total outstanding ordinary shares, any shares in excess of 49.9% of the total outstanding 
ordinary shares are replaced with an equivalent number of non-voting ordinary shares.  The Preferred 
Shares vote together with the ordinary shares on an as converted basis and represent 49.9% of the vote. 

2. Prepetition Indebtedness 

As of the Petition Date, the Debtors had outstanding funded debt obligations in the aggregate amount of 
approximately $1.6 billion, which consisted of (i) approximately $370 million in secured borrowings 
under the Debtors’ Revolving Credit Facility (as defined below), (ii) approximately $139 million in 
secured borrowing under the Debtors’ ABL Credit Facility (as defined below), (iii) approximately 
$1.0 billion in principal amount of Senior Secured Notes, and (iv) approximately $95 million in principal 
amount of Unsecured Notes.  The Debtors also had approximately $644 million in Preferred Shares 
outstanding as of the Petition Date. 

(a) The Revolving Credit Facility 

Debtors CHC SA, CHC Global Operations International Inc., CHC Global Operations (2008) Inc., Heli-
One Canada Inc., Heli-One Leasing Inc., CHC Den Helder B.V., CHC Holding NL B.V., CHC 
Netherlands B.V., CHC Norway Acquisition Co AS, and Heli-One (Norway) AS, as borrowers, are 
parties to that certain Credit Agreement, dated as of January 23, 2014 (as amended, restated, 
supplemented, or otherwise modified from time to time, the “Revolving Credit Agreement”), with the 
lenders and issuing banks party thereto from time to time (collectively, the “Revolving Credit Facility 
Lenders”), HSBC Bank PLC, as administrative agent (the “Revolving Credit Facility Administrative 
Agent”), and HSBC Corporate Trustee Company (UK) Limited, as collateral agent (together with the 
Revolving Credit Facility Lenders and the Revolving Credit Facility Administrative Agent, the 
“Revolving Credit Facility Secured Parties”). 

The Revolving Credit Agreement governs a revolving credit facility (the “Revolving Credit Facility”) 
that provides for revolving credit commitments, including letter of credit commitments and swingline 
commitments, in an aggregate principal amount of up to $375 million.  The Revolving Credit Facility is 
guaranteed by Debtors’ CHC Parent, 6922767 Holding SARL, CHC Helicopter Holding S.á r.l., CHC SA 
and certain of CHC SA’s subsidiaries organized under the laws of the United Kingdom, the Netherlands, 
Norway, Luxembourg, Canada, Australia, the United States of America, Ireland, Sweden, and Barbados 
(the borrowers and guarantors under the Revolving Credit Facility collectively, the “Revolving Credit 
Facility Obligors”). 

As of the Petition Date, the aggregate principal amount outstanding under the Revolving Credit Facility is 
approximately $328 million in unpaid principal and $43 million in face amount of undrawn Revolving 
Letters of Credit (as defined in the Revolving Credit Agreement), plus accrued and unpaid interest, fees, 
and other expenses.  The Revolving Credit Facility bears interests at a floating interest rate that varies 
based upon CHC’s consolidated total leverage, and matures on January 23, 2019. 

(b) The ABL Credit Facility 

Debtor CHC Cayman ABL Borrower Ltd. (the “CHC ABL Borrower”), as borrower, is a party to that 
certain Credit Agreement, dated as of June 12, 2015 (as amended, restated, supplemented or otherwise 
modified from time to time, the “ABL Credit Agreement” and, together with all agreements and 
documents delivered pursuant thereto or in connection therewith, each as amended, supplemented or 
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otherwise modified, the “ABL Credit Facility Documents”), with the lenders party thereto from time to 
time, Morgan Stanley Senior Funding, Inc., as administrative agent (the “ABL Credit Facility 
Administrative Agent”), and BNP Paribas S.A., as collateral agent (the “ABL Credit Facility 
Collateral Agent”).  The ABL Credit Agreement provides CHC ABL Borrower with a senior secured 
non-amortizing asset based revolving credit facility in the aggregate amount of up to $145 million 
(the “ABL Credit Facility”). 

The obligations under the ABL Credit Facility are guaranteed by Debtors 6922767 Holding SARL, CHC 
Helicopter Holding S.á r.l., CHC SA, and Cayman ABL Holdings Ltd., pursuant to that certain Guarantee 
Agreement, dated as of June 12, 2015, in favor of the ABL Credit Facility Administrative Agent, and by 
CHC Cayman ABL Holdings Ltd. pursuant to that certain Guarantee and Collateral Agreement, dated as 
of June 12, 2015 (as amended, restated, supplemented, or otherwise modified from time to time, the 
“ABL GCA”), by and among CHC Cayman ABL Holdings Ltd., CHC ABL Borrower, the ABL Credit 
Facility Administrative Agent, and the ABL Credit Facility Collateral Agent. 

Pursuant to the terms of the ABL GCA and certain local law security documents, CHC Cayman ABL 
Holdings Ltd. has granted a security interest in the equity interests it holds in CHC ABL Borrower, and 
CHC ABL Borrower has granted a security interest in substantially all of its respective Assets, in each 
case to secure the obligations under the ABL Credit Facility, subject to the exceptions specified in the 
ABL Credit Facility Documents.  Accordingly, the ABL Credit Facility is purportedly secured by certain 
of the Debtors’ owned aircraft and related Assets, intercompany aircraft leases, and cash on deposit in 
certain of the Debtors’ bank accounts. 

As of the Petition Date, the aggregate principal amount outstanding under the ABL Credit Facility was 
approximately $139 million in unpaid principal, plus accrued and unpaid interest, fees, and other 
expenses.  The ABL Credit Facility bears interest at a floating rate that varies based upon the level of 
utilization of the facility, and matures on June 12, 2020. 

(c) The Senior Secured Notes 

Debtor CHC SA, as issuer, is party to that certain Indenture, dated as of October 4, 2010 (as amended, 
modified, or otherwise supplemented from time to time, the “Senior Secured Notes Indenture”), with 
The Bank of New York Mellon, as indenture trustee (in such capacity, the “Senior Secured Notes 
Indenture Trustee”), and HSBC Corporate Trustee Company (UK) Limited, as collateral agent (together 
with the Senior Secured Notes Indenture Trustee and the holders of Senior Secured Notes, the “Senior 
Secured Notes Secured Parties”), pursuant to which CHC SA issued 9.250% Senior Secured Notes due 
2020 in the aggregate principal amount of approximately $1.1 billion (the “Senior Secured Notes”). 

The Senior Secured Notes are guaranteed by Debtors CHC Parent, 6922767 Holding SARL, CHC 
Helicopter Holding S.á r.l., and certain of CHC SA’s subsidiaries (the issuer and the guarantors in respect 
of the Senior Secured Notes, the “Senior Secured Notes Obligors”). 

As of the Petition Date, the aggregate principal amount outstanding, plus accrued and unpaid interest, 
fees, and other expenses, under the Senior Secured Notes Indenture was approximately $1.068 billion.  
The Senior Secured Notes bear interest at a rate of 9.25% per annum, with interest payable semiannually 
on April 15 and October 15, and mature on October 15, 2020. 
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(d) The Security Documents for the Revolving 
Credit Facility and the Senior Secured Notes 

The documents evidencing the obligations under the Revolving Credit Facility and the Senior Secured 
Notes assert that they are secured in accordance with the terms of certain local law security documents, 
pursuant to which the Revolving Credit Facility Obligors and the Senior Secured Notes Obligors granted 
first priority pari passu Liens on substantially all of their Assets (the “Prepetition Collateral”).  The 
Liens on the Prepetition Collateral were granted in favor of HSBC Corporate Trustee Company (UK) 
Limited, which was appointed to act as agent and trustee for the benefit of the Revolving Credit Facility 
Secured Parties and the Senior Secured Notes Secured Parties (in such capacity and together with any of 
its successors in such capacity, the “Secured Parties Collateral Agent”) pursuant to the terms of that 
certain Collateral Agent and Administrative Agent Appointment Deed, dated as of October 4, 2010, 
among the Revolving Credit Facility Administrative Agent, the Senior Secured Notes Indenture Trustee, 
the grantors party thereto, the lenders and arrangers party thereto, and the Secured Parties Collateral 
Agent. 

The rights of the Revolving Credit Facility Secured Parties and the Senior Secured Notes Secured Parties 
with respect to their shared Collateral are governed by that certain Intercreditor Agreement, dated as of 
October 4, 2010, among CHC SA, the other grantors party thereto, the Secured Parties Collateral Agent, 
the Revolving Credit Facility Administrative Agent, and the Senior Secured Notes Indenture Trustee (as 
amended, modified, or otherwise supplemented from time to time, the “Prepetition Intercreditor 
Agreement”).  Pursuant to the Prepetition Intercreditor Agreement, all the obligations under the 
Revolving Credit Facility and the Senior Secured Notes are secured equally with respect to the “Shared 
Collateral” described therein.  Under the payment priority waterfall established by the Prepetition 
Intercreditor Agreement, the Revolving Credit Facility Secured Parties are entitled to receive proceeds of 
the Shared Collateral until paid in full, at which point the outstanding obligations under the Senior 
Secured Notes are to be paid ratably. 

(e) The Unsecured Notes 

Debtor CHC SA, as issuer, is party to that certain Indenture, dated as of May 13, 2013 (as amended, 
modified, or otherwise supplemented from time to time, the “Unsecured Notes Indenture”), with Law 
Debenture Trust Company of New York, as successor indenture trustee (the “Unsecured Notes 
Indenture Trustee”), pursuant to which CHC SA issued 9.375% Senior Unsecured Notes due 2021 in 
the original aggregate principal amount of $300 million (the “Unsecured Notes”).   

The Unsecured Notes are guaranteed by Debtors CHC Parent, 6922767 Holding SARL, CHC Helicopter 
Holding S.á r.l., and certain of CHC SA’s subsidiaries.  The Unsecured Notes are senior unsecured 
obligations of the Debtors. 

As of the Petition Date, the aggregate amount outstanding under the Unsecured Notes is approximately 
$95 million in unpaid principal, plus accrued and unpaid interest, fees, and other expenses.  The 
Unsecured Notes bear interest at a rate of 9.375% per annum, with interest payable semiannually on 
June 1 and December 1, and mature on June 1, 2021. 
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IV. 
KEY EVENTS LEADING TO THE COMMENCEMENT OF CHAPTER 11 CASES 

A. Collapse in Oil Prices 

With a significant customer base in the oil and gas industry, the Debtors’ performance is closely tied to 
and impacted by changes in oil prices.  The prices of Brent crude oil and natural gas have declined 
dramatically since mid-year 2014.  These market dynamics have led many to conclude that the energy 
sector will remain under pressure for a prolonged period.  The effects of this protracted downturn are 
evident in both onshore and offshore operations and throughout the oil and gas supply chain – in both 
exploration and production. 

Due to the significant and rapid downturn in market conditions, the Debtors have seen their oil and gas 
customers reassess their exploration projects, focus on productivity enhancements, and reduce their 
capital expenditure plans.  Offshore exploration activity has plummeted from its peak in 2013, with the 
majority of the drop occurring in the six months before the Petition Date.  Specifically, as of the Petition 
Date the global offshore rig count was down 27% since 2013, with deep water rigs down more than 34%.  
With oil and gas exploration in a lull, many of the Debtors’ customers are using the down cycle to focus 
only on commitment wells and to perform plug and abandonment work.  Overall, CHC’s exploration 
revenue, which accounted for approximately 10% of CHC’s revenue from the oil and gas industry on the 
Petition Date, is down significantly in 2016 versus 2014. 

On the production side, which accounts for the majority of the Debtors’ revenue from the oil and gas 
industry, the sustained dip in oil prices has put the supply chains of oil and gas companies under intense 
pressure.  As production revenue has dropped, oil and gas companies have been targeting operational 
inefficiencies in their supply chains to reduce costs.  Pricing on existing contracts and new tenders has 
declined as these customers have implemented cost reduction measures and have demanded significant 
price concessions.  Customers also have started utilizing less frequent worker rotations and service 
patterns to increase their productivity of assets and employees, resulting in a reduction in the number of 
aircraft required for each contract.  These improvements in passenger utilization, coupled with the 
decrease in volume of offshore personnel, have significantly reduced demand for flying hours.  In 
addition, in contrast to its long term lease arrangements with third-party lessors, the Debtors’ customer 
contracts are typically short-term.  In the lead up to the Petition Date, some customers had even started 
taking advantage of clauses in their contracts that permit termination for convenience as they sought out 
new contracts on the lowest-price principle from competitors.  The Debtors’ customers have been seeking 
more and more concessions and favorable contract terms as the market for helicopter services continues 
to shrink.  Unlike exploration revenue that may come back as the oil price rebounds, these operational 
efficiencies on the production side are margin negative for helicopter operators and will likely remain in 
the supply chain even as market conditions improve. 

B. Cost Cutting Measures 

In response to the above developments, CHC, among other things, significantly reduced their spending 
and implemented a series of structural cost-cutting measures.  Recognizing the need to take proactive 
steps in the down market, in early 2015, CHC brought in a new management team with substantial 
experience and expertise in operations and in the aircraft and leasing industry.  The members of this new 
management team draw on experience from General Electric, International Lease Finance Corporation, 
and Schlumberger, and the team is led by Chief Executive Officer, Karl Fessenden, who came from 
General Electric.  In the year leading up to the Petition Date, CHC and this new management team 
achieved reductions in operating expenses of approximately 17% on an FX neutral basis. 
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These cost reductions were driven by, among other things, a significant reduction in headcount, certain 
base closures, organizational delayering and centralization of back-office functions, restructuring of the 
maintenance and engineering teams, and various fleet adjustments.  In addition, CHC engaged a 
consultant to review and provide recommendations to streamline its supply chain and organizational 
structure, which led to a substantial consolidation of its suppliers along with various process changes.  
CHC also undertook a strategic review of its direct labor costs, which resulted in changes to its roster 
patterns, a reduction in travel pay for employees, and a decision to outsource certain non-essential work 
such as ground operations. 

CHC also took steps to reduce its total outstanding long-term obligations through two debt repurchase 
transactions of Unsecured Notes, which resulted in a reduction of their annual cash requirements by 
approximately $3.8 million.  This reduction complemented the debt redemption and repurchase 
transactions that the Debtors undertook in fiscal years 2014 and 2015 to reduce their total outstanding 
long-term debt obligations, which reduced their cash requirements on an annualized basis to 
approximately $41.9 million. 

Despite the best efforts of CHC and its management to actively restructure and reduce their operational 
and financial costs, the significant and prolonged downturn in market conditions in the oil and gas sector, 
the cost cutting measures being deployed by their customers, and the related decrease in the Debtors’ 
revenues and cash flows from operations caused uncertainty regarding the viability of the Debtors’ 
leveraged capital structure and cash flow structure in the long term. 

C. Preserving Liquidity 

In addition to the cost cutting measures described above, the Debtors’ also implemented a strict liquidity 
preservation policy.  Consistent with this policy, in January 2016, the Debtors drew the remaining 
$233 million of availability under the Revolving Credit Facility.  In addition, in April 2016, CHC Parent 
and CHC SA decided not to make an interest payment of approximately $46 million with respect to the 
Senior Secured Notes, and to use the 30-day grace period under the Senior Secured Notes Indenture to 
continue working with their financial and legal advisors to review strategic alternatives for restructuring 
the Debtors’ debt and leases expenses. 

V. 
THE CHAPTER 11 CASES 

A. Commencement of Chapter 11 Cases and First Day Orders 

On the Petition Date, each of the Debtors filed voluntary petitions for relief under chapter 11 of the 
Bankruptcy Code in the Bankruptcy Court.  The Chapter 11 Cases were assigned to the Honorable 
Barbara J. Houser and are being jointly administered for administrative convenience.  At the first day 
hearings, the Debtors obtained interim approval to, among other things, use cash collateral and a 
centralized cash management system, honor certain prepetition obligations to employees, customer, and 
taxing authorities, and continue their business in the ordinary course during the pendency of the Chapter 
11 Cases.  A description of the first day motions is set forth in the Declaration of Robert A. Del Genio in 
Support of the Debtors’ Chapter 11 Petitions and Request for First Day Relief [Docket No. 13], filed on 
the Petition Date.  At a subsequent hearing on June 6, 2016, with the exception of the Debtors’ motions to 
use cash collateral and operate its centralized cash management system, the Bankruptcy Court approved, 
on a final basis, the relief granted on an interim basis at the first day hearing.  Authorization to use cash 
collateral and continued use of a centralized cash management system was authorized on an interim basis 
until January 6, 2016 [Docket Nos. 59, 61, 274, 288, 569–70, 733–34, 831–32, 903, 906, 1144, 1146, 
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1291, 1292, [●] and [●]].  The Bankruptcy Court will consider a final order on those motions on January 
6, 2016. 

The Debtors retained the following advisors in the Chapter 11 Cases:  (i) Weil, Gotshal & Manges LLP, 
as counsel to the Debtors; (ii) CDG Group, LLC (“CDG”) to provide a chief restructuring officer and 
additional personnel to the Debtors; (iii) PJT Partners LP (“PJT”) as financial advisor to the Debtors; 
(iv) Seabury Corporate Advisors LLC (“Seabury”) as financial advisor to the Debtors with regards to 
aircraft-related issues; (v) Debevoise & Plimpton LLP as special aircraft counsel to the Debtors; 
(vi) KCC, as both claims and noticing agent as well as the administrative agent to the Debtors; 
(vii) Pricewaterhouse Coopers LLP as accounting and tax advisor to the Debtors; (viii) Ernst & Young 
LLP as audit services provider to the Debtors; (ix) DLA Piper LLP as special corporate counsel to the 
Debtors; and (x) Sage-Popovich, Inc. as inventory appraiser to the Debtors.  These professionals represent 
and assist the Debtors in their Chapter 11 Cases.  All of their retentions were approved by the Bankruptcy 
Court. 

B. Appointment of the Committee 

Pursuant to section 1102(a)(1) of the Bankruptcy Code, on May 13, 2016, the United States Trustee for 
the Northern District of Texas (the “U.S. Trustee”) appointed the Creditors’ Committee.  The following 
creditors currently serve on the Creditors’ Committee:  (i) Global Helicopters Pilots Association, 
(ii) Airbus Helicopters (SAS) (“Airbus”), (iii) Milestone, (iv) Law Debenture Trust Company, and 
(v) Sikorsky Commercial, Inc.  The Creditors’ Committee is represented by (i) Kramer Levin Naftalis and 
Frankel LLP, as its counsel, (ii) Gardere Wynne Sewell LLP, as its local counsel, (iii) Greenhill & Co. 
LLC, as its investment banker, (iv) VLC Associates Ltd., as its financial advisor; and (v) KCC, as its 
noticing and information agent.  These professionals represent and assist the Creditors’ Committee in 
these Chapter 11 Cases and all of their retentions were approved by the Bankruptcy Court.   

Since the formation of the Creditors’ Committee, the Creditors’ Committee has been an active participant 
in the Chapter 11 Cases as a fiduciary for all unsecured creditors and has worked closely with the Debtors 
on all aspects of the Chapter 11 Cases.  Throughout the Chapter 11 Cases, the Debtors have worked 
closely and consulted with the Creditors’ Committee on all matters including the Debtors’ business 
operations, fleet-related decisions, use of cash collateral, and the Plan. 

C. Claims 

1. Schedules of Assets and Liabilities and Statements of Financial Affairs 

Pursuant to section 521 of the Bankruptcy Code and Bankruptcy Rule 1007(c), the Debtors were required 
to file, within 14 days after the Petition Date, (i) schedules of assets and liabilities, (ii) a schedule of 
current income and expenditures, (iii) a schedule of executory contracts and unexpired leases, and (iv) a 
statement of financial affairs (collectively, the “Schedules”).  On the Petition Date the Debtors filed a 
motion seeking to extend the deadline to file their Schedules by 45 days [Docket No. 5].  Following 
discussions with the U.S. Trustee, the Debtors modified their request, and the Bankruptcy Court entered 
an order extending the Debtors’ time to file the Schedules by 16 days beyond the original 14-day period 
[Docket No. 54].  On May 26, 2016, the Debtors requested a further extension of 30 days, to July 5, 2016 
[Docket No. 199].  Following discussions with U.S. Trustee, the Debtors modified that request so that 
Debtor CHC Cayman Investments I, Ltd. would be required to file its Schedules by May 31, 2016, but all 
other Debtors would have until July 5, 2016 to file their Schedules.  On June 6, 2016 the Bankruptcy 
Court so ordered [Docket No. 246].  On May 31, 2016, Debtor CHC Cayman Investments I, Ltd. filed its 
Schedules [Case 16-31859 Docket No. 6].  All of the other Debtors filed their Schedules on July 5, 2016 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 33 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 34 of 277



 

27 

[Docket Nos. 458–541], with Debtors CHC Parent and Heli-One Canada ULC filing amendments thereto 
on October 7, 2016 [Docket Nos. 936–37]. 

2. Claims Bar Date and Notice of Bar Date 

On July 8, 2016, the Bankruptcy Court entered an order (i) establishing August 26, 2016 at 4:00 p.m. 
(Pacific Time) as the deadline (the “Bar Date”) for each Person or Entity (including, without limitation, 
individuals, partnerships, corporations, joint ventures, and trusts, but not including governmental units) to 
file proofs of Claim in respect of prepetition claims against any of the Debtors, and November 1, 2016 at 
4:00 p.m. (Pacific Time) as the deadline for governmental units to file proofs of claim in respect of 
prepetition claims against any of the Debtors; and (ii) approving certain other related procedures [Docket 
No. 563].  On September 19, 2016, the Bankruptcy Court entered an order establishing October 27, 2016 
at 4:00 p.m. (Pacific Time) as the deadline (the “Supplemental Bar Date”) for certain additional 
potential claimants that did not receive actual notice of the Bar Date to file proofs of claim [Docket No. 
878] (the Bankruptcy Court’s orders establishing the Bar Date and Supplemental Bar Date, collectively, 
the “Bar Date Orders).  

Approximately 1,118 proofs of claim asserting Claims against the Debtors were received by KCC or filed 
with the Bankruptcy Court on or before the Bar Date.  In addition, the Debtors have scheduled 
approximately 1,857 liquidated, noncontingent, and undisputed Claims.  The aggregate amount of Claims 
filed and scheduled exceeds approximately $3,869,824,000, including duplication, but excluding any 
estimated amounts for contingent or unliquidated Claims.6 

D. Postpetition Operational Matters 

1. Repair Order Motion 

In late June 2016, the Debtors determined that specific and limited Court relief was needed to pay the 
prepetition claims of certain suppliers to secure the release of parts essential to the Debtors’ continued 
operations.  Certain parts were shipped to repair shops for repair or maintenance prior to the Petition Date 
and worked on by the relevant repair shop both prior and subsequent to the Petition Date (the “Straddling 
Repair Orders”).  Many of the repair shops were refusing to ship the repaired parts back to the Debtors 
unless the relevant Straddling Repair Order invoice was paid in full.  Consequently, on July 1, 2016, the 
Debtors filed a motion for entry of an order (i) authorizing the Debtors to pay certain prepetition amounts 
for repair shops, shippers, warehousemen, and other lien claimants, and (ii) confirming administrative 
status for certain parts delivered to the Debtors postpetition [Docket No. 454].  On July 29, 2016, the 
Bankruptcy Court entered an order granting the Debtors’ request [Docket No. 689]. 

2. Section 365(d)(4) Extension Motion 

On July 29, 2016, the Debtors filed a motion seeking approval of an extension of the time to assume or 
reject unexpired leases of nonresidential real property pursuant to section 365(d)(4) of the Bankruptcy 
Code [Docket No. 698].  On August 29, 2016, the Bankruptcy Court entered an order extending the 
Debtors’ time to assume or reject unexpired leases of nonresidential real property to December 1, 2016 
[Docket No. 805]. 

                                                      
6 Note:  Does not include $1,102,271,688.00 Schedule D claim of The Bank of New York Mellon, the 
$139,000,000.00 Schedule D claim of Morgan Stanley Senior Lending, Inc., and the $327,500,000.00 Schedule D 
claim of HSBC Bank PLC, as they were scheduled as unliquidated.  Additionally, the $10,718,540.94 Schedule F 
claims of Airbus Helicopters are excluded as well, as they were listed as disputed.   
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3. Boundary Bay Lease Rejection Motion 

On November 30, 2016, the Debtors filed a motion seeking authority to reject a lease of real property 
pursuant to section 365 of the Bankruptcy Code [Docket No. 1264].  That lease relates to Debtor Heli-
One Canada’s leasehold interest in an office building and maintenance facility located at the Boundary 
Bay airport in Delta, British Columbia (the “Boundary Bay Facility).  Pursuant to the terms of the lease, 
6922767 Holding S.a.r.l. provided a guaranty of Heli-One Canada’s obligations under the lease.  The 
Debtors examined the lease related to the Boundary Bay Facility and concluded that the current base rent 
payable under the lease is substantially above market for similar premises and the lease provides for more 
space than is currently needed by Heli-One Canada’s operations.  The Debtors have attempted to 
renegotiate the lease with the Landlord but were unable to reach a consensual resolution.  Accordingly, 
the Debtors have entered into a new lease for space that is more economical and suitable for Heli-One 
Canada’s operations and commenced the process to relocate from the Boundary Bay Facility.  The 
Debtors will continue to fulfill their obligations under the lease until they have fully vacated the Boundary 
Bay Facility.  The Debtors’ motion to reject the lease for the Boundary Bay Facility is set for hearing on 
January 24, 2017, with objections due by January 17, 2017.  On December 9, 2016, the Canadian Court 
granted relief in the CCAA recognition proceeding (described below) confirming that the Bankruptcy 
Court is the proper forum and legal process to address the Debtors’ proposed rejection of the Boundary 
Bay Facility lease. 

4. Section 365 Assumption Motion 

On October 28, 2016, the Debtors filed a motion seeking to assume certain unexpired leases of 
nonresidential real property pursuant to section 365 of the Bankruptcy Code [Docket No. 1088].  On 
December 6, 2016, the Bankruptcy Court entered an order approving the Debtors’ request [Docket No. 
1297]. 

E. Exclusivity 

On September 2, 2016, the Bankruptcy Court entered an order [Docket No. 829], pursuant to section 
1121(d) of the Bankruptcy Code, granting an extension of the Debtors’ exclusive periods to file a plan of 
reorganization and solicit acceptances thereof through and including December 1, 2016 and January 30, 
2017, respectively, without prejudice to the right of the Debtors to seek further extension of such periods.  
On October 28, 2016 the Debtors filed a supplemental motion seeking a further 80 day extension of the 
exclusive periods to file a plan of reorganization and solicit acceptances thereof through and including 
February 17, 2017 and April 17, 2017, respectively, without prejudice to the right to seek further 
extensions of such periods [Docket No. 1089], which extension was granted by an order of the 
Bankruptcy Court on December 6, 2016 [Docket No. 1301].   

F. Foreign Proceedings 

1. Canada 

Certain of the Debtors are incorporated under the laws of the Canadian Province of British Columbia and 
maintain Assets and operations in that jurisdiction.7  As a result of the Debtors’ Assets and operations in 
Canada, the Debtors sought and received an order [Docket No. 884], pursuant to section 1505 of the 

                                                      
7 The Debtors incorporated under the laws of the Canadian Province of British Colombia are CHC Global 
Operations Canada (2008) ULC, CHC Global Operations International ULC, CHC Global Operations (2008) ULC, 
Heli-One Leasing ULC, and Heli-One Canada ULC) (collectively, the “Canadian Debtors”). 
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Bankruptcy Code, authorizing CHC Parent to act as foreign representative on behalf of the Debtors’ 
estates. 

On September 30, 2016, CHC Parent, as foreign representative, filed a Petition to the Supreme Court of 
British Columbia (the “Canadian Court”) under Part IV of the Companies’ Creditors Arrangement Act 
(the “CCAA”) for an Initial Recognition Order (Foreign Main Proceeding) and a Supplemental Order 
(Foreign Main Proceeding), seeking, among other things, (i) recognition of the Chapter 11 Cases as 
“foreign main proceedings” (ii) recognition of CHC Parent as the foreign representative of the Debtors; 
(iii) recognition of certain orders granted by the Bankruptcy Court in the Chapter 11 Cases; and (iv) a stay 
of all proceedings against the Canadian Debtors and their directors and officers.  The purpose of the 
CCAA proceeding is to protect the Debtors’ Assets and operations in Canada and help implement the 
Debtors’ Restructuring.  The Canadian Court heard the Debtors’ application on October 11, 2016, and 
granted the relief requested on October 13, designating the Chapter 11 Cases as foreign main proceedings.  
On December 9, 2016, the Canadian Court entered an order recognizing certain of the Bankruptcy Court’s 
orders, including orders related to cash management, use of cash collateral, an interim restructuring term 
sheet related to helicopter leases with Lombard North Central PLC and Export Development Canada, and 
certain lease and contract rejection motions. 

2. Cayman Islands 

CHC Parent and certain other Debtors8 are incorporated under the laws of the Cayman Islands.  As the 
Debtors’ Restructuring involves, among other things, the transfer of all Assets of CHC Parent to 
Reorganized CHC (as more fully described in the Restructuring Transactions attached hereto as Exhibit 
D), CHC Parent may seek to implement the Plan and the Restructuring Transactions, in part, through 
ancillary proceedings in the Cayman Islands.  Such ancillary proceedings may include a provisional 
liquidation, an official liquidation, or any other proceeding necessary to effect the Restructuring 
Transactions.  On December 6, 2016, the Debtors filed a motion seeking an order, pursuant to sections 
362 and 1505 of the Bankruptcy Code, authorizing Cayman Investments I, 6922767 Holding S.à.r.l., CHC 
SA, Heli-One Canada ULC, and/or CHC Leasing (Ireland) Limited, as creditors of CHC Parent, to 
commence an ancillary proceeding in the Cayman Islands with respect to CHC Parent and its estate and to 
seek any other appropriate relief from the Grand Court of the Cayman Islands [Docket No. 1320]. 

G. Fleet Negotiations 

In connection with the commencement of the Chapter 11 Cases, the Debtors have undertaken to formulate 
a revised fleet plan to address the high cost/weakened revenue environment and their customers’ 
demands. 

In addition to the agreement with the Milestone Parties, which is described in Sections V.K and V.M.6 
below, the Debtors identified cost savings to be achieved by returning helicopters and other related 
equipment to lessors or finance parties that currently are not, or soon will not be, used to generate revenue 
in the Debtors’ businesses.  The Debtors also determined that reducing the number of different helicopter 
types in their fleet would decrease costs associated with crew training, inventory and maintenance.  While 
achieving these cost savings, the Debtors have also endeavored to meet their customers’ demands for 
newer technology helicopters by exiting five older technology helicopter types.  This reduction and 
rationalization of the Debtors’ fleet created a significant surplus of helicopters and other related 
equipment owned and leased by the Debtors.  To address this surplus, the Debtors filed a series of 
motions seeking authorization, pursuant to section 365(a) of the Bankruptcy Code, to reject certain leases 
                                                      
8 The Debtors incorporated under the laws of the Cayman Islands are CHC Parent, CHC ABL Borrower Ltd., CHC 
ABL Holdings Ltd., and CHC Cayman Investments I Ltd (the “Cayman Debtors”). 
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for helicopters and related equipment.  Since the Petition Date, the Court has approved the rejection of 74 
helicopters.  See Docket No. 273, 427, 428, 565, 833, 1042, and 1145.9  As of the date of this Disclosure 
Statement, motions for the rejection of another twenty-six (26) helicopters are pending.  See Docket Nos. 
20, 210, and 1090.   

Concurrent with these rejections, the Debtors have also engaged in extensive negotiations with various 
financing parties to reduce and eliminate the significant costs associated with the continued leasing and 
operation of helicopters that are to remain in the Debtors’ fleet during the pendency of the Chapter 11 
Cases and upon emergence from bankruptcy.  Accordingly, the Debtors entered into several interim term 
sheets with various financing parties with respect to restructured lease and finance terms for 23 aircraft 
that are covered by the Debtors’ revised fleet plan.  See Docket Nos. 566, 567, 568, 735, 736, and 959.  
The Debtors and such financing parties are currently engaged in good faith, arms-length negotiations to 
enter into final definitive restructuring term sheets for these aircraft. 

H. The ABL Litigation and Settlement 

1. The ABL Litigation 

As of the Petition Date, the Debtors had 13 aircraft financed under the ABL Credit Facility, comprised of 
a combination of Sikorsky S76C++ model helicopters, AgustaWestland AW139 model helicopters, and 
Airbus AS332L1 and EC225 model helicopters.  Due to the fleet resizing and adjustments necessary to 
align with the Debtors’ revised fleet plan, on June 8, 2016 the Debtors filed a motion seeking authority to 
abandon all 13 of the aircraft financed by the ABL Credit Facility (the “ABL Abandonment Motion”) 
[Docket No. 275].  The ABL Abandonment Motion was originally scheduled to be heard on July 7, 2016.  
After the filing of the ABL Abandonment Motion, the Debtors began negotiating with (i) the ABL Credit 
Facility Administrative Agent, (ii) the ABL Credit Facility Collateral Agent, (iii) Deutsche Bank AG 
New York Branch, (iv) Morgan Stanley Bank, N.A., and (v) Natixis, New York Branch (collectively, the 
“ABL Lenders”) with respect to the terms of a potential settlement with respect to the ABL 
Abandonment Motion.  To facilitate and continue these negotiations, the Debtors adjourned the hearing 
on the ABL Abandonment Motion until November 29, 2016 [Docket Nos. 431, 673, 769, 860, and 1078].   

On September 30, 2016, the ABL Lenders filed an expedited motion to compel payment of superpriority 
administrative expenses (the “ABL Administrative Expense Motion”) as adequate protection payments 
for what the ABL Lenders alleged to be a continuous decline in the value of their Collateral post-petition 
[Docket No. 924].  The Debtors filed an objection to the ABL Administrative Expense Motion on 
October 26, 2016 [Docket No. 926].  The ABL Lenders subsequently filed motions for continuance of the 
ABL Administrative Expense Motion until November 29, 2016, noting progress with respect to a 
potential settlement with the Debtors [Docket Nos. 1017 and 1076]. 

                                                      
9On April 29, 2016, an Airbus EC 225 helicopter, or EC 225, operated in Norway by one of the Debtors’ non-debtor 
affiliates, CHC Helikopter Services AS, was involved in an accident near the Flesland Airport in Bergen, Norway.  
The EC 225 carried 11 passengers and two crew members.  Full investigations into the cause of the accident are 
being carried out in conjunction with regulators and police authorities.  In collaboration with CHC’s stakeholders, 
customers and regulatory authorities, pending the outcome of the investigation, CHC suspended, together with other 
operators, flying operations of the EC 225 and AS332 L2 helicopter types.  The Bankruptcy Court has approved the 
rejection of all of the Debtors’ leased EC 225 helicopters.  In addition, the Debtors abandoned four (4) owned EC 
225 aircraft pursuant to the ABL Abandonment Motion, which results in two (2) remaining owned EC 225 
helicopters in CHC’s fleet.   

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 37 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 38 of 277



 

31 

2. The ABL Settlement 

To facilitate the Debtors’ revised fleet plan, on October 26, 2016 the Debtors and the ABL Lenders 
agreed to enter into certain transactions pursuant to a binding term sheet (the “ABL Transaction”), the 
terms of which the Debtors have determined provide them with sufficient fleet flexibility and cost savings 
for the purposes of their fleet restructuring.  The ABL Transaction includes cost savings and flexibility in 
the form of reductions in the loan principal balance and associated mortgage rates and the easing of 
certain covenants, while allowing the Debtors to retain eight key aircraft operating on existing customer 
contracts.  The five remaining aircraft in the ABL Credit Facility, comprising of one Sikorsky S76C++ 
model helicopter and four Airbus EC225 model helicopters, will be abandoned by the Debtors.  The ABL 
Transaction remains subject to final documentation. 

On October 27, 2016, the Debtors filed a motion with the Bankruptcy Court (the “ABL Transaction 
Motion”) seeking authority to enter into, among other things, the ABL Transaction pursuant to 
Bankruptcy Rules 6004 and 9019 [Docket No. 1071].  A term sheet setting forth the terms of the ABL 
Transaction is attached hereto as Exhibit E.  By order dated December 6, 2016, the Bankruptcy Court 
approved the ABL Transaction [Docket No. 1293].  By entering into the ABL Transaction, the Debtors 
are able to (i) avoid costly litigation regarding the treatment of the ABL Lenders’ Collateral, (ii) agree 
upon the amount and scope of the ABL Lenders’ Administrative Expense Claims and (iii) obtain the 
flexibility required to “right-size” their fleet in connection with the business plan.  In addition, by order 
dated December 6, 2016, the Bankruptcy Court approved the ABL Abandonment Motion with respect to 
five (5) of the aircraft under the ABL Credit Facility [Docket No. 1299]. 

Certain elements of the ABL Transaction are set out below: 

(a) Existing Aircraft 

The Amended and Restated ABL Credit Agreement will cover eight aircraft, comprising a combination of 
3 Sikorsky S76C++ model helicopters, 4 AgustaWestland AW139 model helicopters, and 1 Airbus 
AS332L1 model helicopter, with the following revised terms: 

• the Amended and Restated ABL Credit Facility will have all financial covenants removed and the 
Amended and Restated ABL Credit Facility Documents will have amended cross-default 
provisions; 

• the principal balance of the Amended and Restated ABL Credit Facility will be reduced; 

• the Amended and Restated ABL Credit Agreement will be restructured upon a new payment 
schedule with a balloon payment at expiration; and 

• the Debtors will make interim payments to the ABL Lenders for the period from the Petition Date 
until the Effective Date. 

(b) Allowed General Unsecured Claim 

The ABL Lenders will receive a separate and distinct, stipulated, non-priority, pre-petition, Allowed 
General Unsecured Claims against each of the bankruptcy estates of CHC ABL Borrower, CHC Cayman 
ABL Holdings Ltd., CHC Helicopter Holding S.à r.l., CHC SA, and 6922767 Holding SARL, as 
borrower and guarantors respectively, under the ABL Credit Agreement, in the amount of $78 million 
(the “ABL Allowed General Unsecured Claim”), provided that the aggregate total recovery from CHC 
ABL Borrower, CHC Cayman ABL Holdings Ltd., CHC Helicopter Holding S.à r.l., CHC SA, and 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 38 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 39 of 277



 

32 

6922767 Holding SARL in respect of the ABL Allowed General Unsecured Claim will not exceed, in the 
aggregate, $78 million, and will receive distributions pursuant to Section 4.7 of the Plan. 

(c) Fees 

The ABL Lenders will not receive any additional adequate protection or other payments, other than the 
fees and expenses already paid by the Debtors to the ABL Lenders (the “ABL Fees”) as of the time of 
entry into the ABL Transaction.  On the Effective Date, the Debtors will make an exit payment to the 
ABL Lenders (the “ABL Exit Payment”).  Other than the ABL Fees, the ABL Exit Payment, and the 
ABL Allowed General Unsecured Claim, the CHC Parties will have no obligation to make any other 
payments to the ABL Lenders in connection with the Restructuring. 

(d) Releases 

The ABL Lenders have agreed to the release and waiver of certain Claims as part of the ABL 
Transaction, including a waiver of all events of default relating to the Chapter 11 Cases and any losses or 
Claims arising as a result of the negotiation, preparation, and execution of the documents relating to the 
ABL Transaction. 

I. Adversary Proceedings 

1. Element Capital Adversary Proceeding 

On November 17, 2016, ECN Capital (Aviation) Corp., also known as Element Capital Corp. 
(“Element”), filed an adversary proceeding against Airbus in connection with the April 29, 2016 Airbus 
EC225 crash near the Flesland Airport in Bergen, Norway.  [Adversary Proceeding No. 16-03151, 
Docket. No. 1].  CHC is not named as a defendant in the complaint.  Element argues that it is entitled to 
economic, punitive, and exemplary damages, as well as costs of recovery, maintenance, storage and 
replacement of the five (5) EC225’s that Element owns, as a result of Airbus’ alleged negligence, 
defective design, defective manufacturing, failure to warn, violation of implied warranty of 
merchantability, negligent misrepresentation and/or fraud regarding the allegedly unsafe helicopters. 
Although Element is not seeking any damages or relief against the Debtors, Element alleges that the 
outcome of the lawsuit is “likely to impact the CHC Debtors’ estates” in these chapter 11 cases.  Element 
asserts that the Court has jurisdiction over defendant Airbus because Airbus has appeared in the CHC 
bankruptcy cases, by filing proofs of claims and pleadings, and through its participation as a member of 
the Creditors’ Committee. As of the date of this Disclosure Statement, the Debtors have not replied to 
Element’s complaint, and reserve all rights to do so.  For the avoidance of doubt, neither the proposed 
Plan nor this Disclosure Statement attempts to alter any rights or claims (whatever such rights or claims 
may be) that any debtor, creditor, lessor, or third party may have against any OEM (original equipment 
manufacturer) of any helicopter or helicopter component arising out of accidents involving the “EC 225” 
and “AS 332 L2” helicopter types and resulting regulatory actions, including, without limitation, the April 
29, 2016 EC 225 helicopter type accident near the Flesland Airport in Bergen, Norway and resulting 
regulatory suspension of flight operations. 

2. Sparebank Adversary Proceeding 

On August 17, 2016, Sparebank 1 SR-Finans AS and Sparebanken Finans Nord-Norge 
(collectively, “Sparebank”) filed a complaint (the “Sparebank Adversary Complaint”) against 
Ironshore Specialty Insurance Company (“Ironshore”) and Debtors CHC SA and Heli-One Leasing 
(Norway) AS, seeking (i) a declaratory judgment that Ironshore may not take any action to modify, 
cancel, or otherwise terminate certain residual value insurance policies (together, the “RVI Policies”) 
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insured by Ironshore, based upon the Debtors’ commencement of these cases, (ii) declare that the leases 
related to three helicopters, and the RVI Policies related thereto, are interests of the Debtors in their 
bankruptcy cases, and (iii) grant other relief as applicable.  [Adversary Proceeding No. 16-03121, Docket 
No. 1].  The RVI Policies relate to three (3) helicopters leased by Sparebank to the Debtors, and insured 
by Ironshore.   

On September 15, 2016, Ironshore filed a motion to dismiss the Sparebank Adversary Complaint on 
procedural and substantive grounds [Adversary Proceeding No. 16-03121, Docket. No. 8], and also filed a 
motion to abstain [Adversary Proceeding No. 16-03121, Docket. No. 10] (together, the “Ironshore 
Motions”).  On September 26, 2016, the Debtors filed a limited joinder to Ironshore’s motion to dismiss, 
solely with respect to the arguments that (i) the Court lacks jurisdiction to adjudicate the Sparebank 
Adversary Complaint, and (ii) the Court should abstain from adjudicating the Sparebank Adversary 
Complaint [Adversary Proceeding No. 16-03121, Docket. No. 12]. 

On December 19, 2016, the Bankruptcy Court granted the Ironshore Motions and dismissed the adversary 
complaint with prejudice.  

J. Collateral Analysis 

In accordance with the Creditors’ Committee’s duties as a fiduciary for unsecured creditors, shortly after 
its appointment, the Creditors’ Committee commenced a comprehensive investigation into the asserted 
Claims and Liens of the Prepetition Secured Lenders (i.e., the Revolving Credit Facility Lenders and the 
holders of Senior Secured Notes) to identify any unencumbered Assets that could potentially inure for the 
benefit of unsecured creditors.  The Creditors’ Committee’s investigation focused on determining the 
scope and validity of the Prepetition Secured Lenders’ asserted Liens on the following categories of 
Assets:  aircraft, rotables, major spare parts, deposit accounts, Cash, inventory, equity stock, accounts 
receivable, intercompany Claims, intellectual property, and certain other miscellaneous Assets.  Given 
that the Debtors’ operations and Assets are located in many jurisdictions throughout the world, the 
Creditors’ Committee’s investigation necessarily involved the review and analysis of documentation 
governed by the laws of, the following jurisdictions:  Australia, Barbados, Canada, Ireland, Luxembourg, 
The Netherlands, Norway, Sweden, the United Kingdom, and the United States (collectively, the 
“Security Jurisdictions”).  Over the course of several months, the Creditors’ Committee worked with 
local counsel in the Security Jurisdictions, as well as with the Debtors and their advisors, to identify 
whether the Prepetition Secured Lenders’ Shared Collateral, with respect to each of the above listed 
categories of Assets, was granted and perfected in accordance with the specific requirements of the 
applicable Security Jurisdictions. 

Based on the results of this diligence, the Creditors’ Committee identified potential issues regarding the 
asserted Claims and Liens of the Prepetition Secured Lenders that the Creditors’ Committee believes 
could have been the subject of successful challenges and litigation.  The Prepetition Secured Lenders 
challenged the Creditors’ Committee’s findings with respect to the Shared Collateral and raised several 
alternative conclusions.  While the Creditors’ Committee remained confident in its findings, it recognized 
that disputes over these issues would require complex, costly, and time-consuming litigation.  
Accordingly and as described in more detail in Section V.M.2 below, the Creditors’ Committee decided 
to negotiate a settlement with the Debtors and the holders of Senior Secured Notes that included, among 
other things, a settlement as to the validity, extent and priority of the Liens securing the Senior Secured 
Notes. 
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K. Fleet Reconfiguration Strategy 

In connection with the commencement of these Chapter 11 Cases, the Debtors began to formulate a 
revised business plan to address the high cost and weakened revenue environment impacting the Debtors’ 
performance.  As a key component of that business plan and of the chapter 11 process, the Debtors 
designed a comprehensive fleet reconfiguration strategy.  As described in Section V.G above, the Debtors 
identified cost savings to be achieved through a significant reduction in the CHC Prepetition Fleet by 
eliminating non-revenue generating helicopters and other related equipment.  The Debtors also 
determined that they needed a significant reduction in lease-related expenses for remaining helicopters.   

In furtherance of this strategy, the Debtors determined that they would need to enter into a lease 
restructuring with one or more primary lessors with respect to aircraft that will remain in the fleet.  Such 
primary lessor(s) would provide the Debtors with flexibility to shorten the terms of leased helicopters, 
provide savings in respect of lease rates and lease terms (for example, by making the return conditions for 
the helicopters less onerous and by returning certain aircraft), and potentially provide financing for the 
acquisition and/or refinancing of helicopters in the future. 

The Debtors commenced negotiations with two of their largest lessors regarding potential lease 
restructuring transactions that would provide the Debtors with the necessary flexibility and cost savings to 
reach the goals set forth in the new fleet plan.  The Debtors engaged in several rounds of parallel 
negotiations with the two lessors, engaging in multiple in-person and telephonic negotiation sessions and 
exchanging numerous drafts of term sheets and indicative proposals.   

These negotiations culminated in an agreement between the Debtors and the Milestone Parties for an 
overall transaction that the Debtors have determined provides the Debtors with fleet and cost adjustments 
necessary to achieve the goals of and implement the Debtors’ fleet restructuring.  Under this agreement, 
Milestone will serve as the lead lessor for the Debtors’ go-forward fleet of helicopters.  As described in 
more detail in Section V.M.6 below, included in the cost savings and flexibility are restructuring of lease 
rentals, agreed return of certain helicopters, the lease of additional helicopters , and a new debt facility for 
the acquisition and/or refinancing of certain aircraft. 

In addition, the Debtors advanced discussions with Waypoint Leasing Holdings Ltd., engaging in 
multiple in-person and telephonic negotiation sessions to reach an agreement in principle on a proposal 
for an overall transaction that the Debtors believe will provide them with significant flexibility in their 
fleet and cost savings, consistent with their overall fleet restructuring goals.  Upon completion of a 
definitive term sheet, the transaction will be submitted to the Bankruptcy Court for approval.  With this 
agreement in principle, and upon approval of the definitive term sheet in these Chapter 11 Cases, the 
Debtors will have reached a favorable result with both of their largest lessors consistent with the goals set 
forth in the Debtors’ business plan.   

L. New Money Investor Strategy  

At the outset of these Chapter 11 Cases, the Debtors’ financial advisor, PJT, commenced a marketing 
process to identify parties interested in providing the Debtors with new capital.  PJT contacted 
approximately 20 potential investors and received approximately 25 inbound inquiries.  PJT sent 
nondisclosure agreements (“NDAs”) to approximately 25 of these potential investors, of which 
approximately 15 executed NDAs.  A handful of these potential investors engaged in diligence calls with 
the Debtors’ advisors.  Ultimately, none of these third parties were interested in submitting a formal 
proposal to the Debtors. 
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In parallel to the third party marketing process described above, the Debtors and their advisors also 
engaged with members of the Debtors’ existing capital structure regarding a potential new money 
investment.  These discussions in the first instance were primarily with (i) a group of holders of Senior 
Secured Notes that would ultimately become the Plan Sponsors and (ii) another stakeholder (whose name 
the Debtors are not permitted to disclose due to confidentiality restrictions).  These parties entered into 
long-term NDAs, participated in several meetings with the Debtors’ management and advisors regarding 
the Debtors’ business plan, and undertook extensive diligence on the Debtors.  Following these 
discussions and diligence sessions, in late June, the Plan Sponsors provided the Debtors with an initial 
new money proposal.  The other bidder submitted its initial proposal in July. 

Over the next several weeks, the Debtors and their advisors continued to engage in discussions with both 
bidders in an effort to improve their proposals.  The Debtors also encouraged each bidder to engage with 
other members of the Debtors’ capital structure, including the Creditors’ Committee and certain lenders 
party to the Revolving Credit Agreement, to build broader consensus and refine the terms of their 
proposals in a way that would provide for a global settlement among all or a portion of the Debtors’ key 
creditor groups.  Through this competitive process, the Debtors and the Creditors’ Committee were able 
to significantly advance the terms of each proposal, resulting in two new money proposals, each of which 
would have provided increased liquidity sufficient to fully fund the Debtors’ business plan upon 
emergence from chapter 11. 

After extensive analysis and consultation with their advisors, the Debtors determined, in their business 
judgment, that the Plan Sponsors’ proposal was superior to the alternative proposal that they received for 
several reasons, including, without limitation: (i) it ultimately provided greater deleveraging of the 
Debtors’ balance sheet, (ii) it resulted in lower fixed interest charges on the Debtors’ restructured debt, 
(iii) it was supported by holders representing or holding approximately 67.56% of the Senior Secured 
Notes (the Debtors’ largest creditor), approximately 73.56% of the holders representing or holding 
Unsecured Notes, as well as by Milestone (the Debtors’ largest lessor), (iv) it minimized the litigation risk 
associated with prosecuting the Debtors’ plan of reorganization, and (v)  it represented the best path 
toward an efficient and highly-consensual emergence from chapter 11. 

The Debtors and the Plan Sponsors, together with the other Consenting Creditor Parties, spent 
considerable time engaged in extensive negotiations—including multiple meetings, calls and exchanges 
of term sheets—to finalize and document the terms of the Plan Support Agreement and the other 
agreements and term sheets attached thereto. 

M. Motion to Approve the Plan Support Agreement and the Backstop Agreement 

1. Overview 

The Plan Support Agreement memorializes the essential terms of the consensual Restructuring agreed 
between the Debtors and the Consenting Creditor Parties, which terms have been incorporated into the 
Plan.  On October 11, 2016, the Debtors filed the Support Agreements Approval Motion, which requests 
an order authorizing the Debtors to enter into the Plan Support Agreement and the Backstop Agreement.  
On November 3, 2016, the Debtors filed amendments to the Plan Support Agreement, the Backstop 
Agreement, and the Milestone Term Sheet [Docket No. 1129], pursuant to which the dates of certain 
milestones were adjusted to align with certain hearing dates set with the Bankruptcy Court.   

On November 10, 2016, (i) the U.S. Trustee for Region 6, (ii) Angelo, Gordon & Co. and Cross Ocean 
Partners, and (iii) BNP Paribas S.A. and HSBC France S.A. filed objections to the Support Agreements 
Approval Motion [Docket Nos. 1163, 1164, and 1168].   
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On December 20, 2016, the Bankruptcy Court entered the Support Agreements Approval Order granting 
the relief requested in the Support Agreements Approval Motion 

2. The Plan Support Agreement 

On October 11, 2016, the Debtors entered into the Plan Support Agreement with the Consenting Creditor 
Parties regarding the terms of the Restructuring.  Under the Plan Support Agreement, each of the 
Consenting Creditor Parties (except for the Creditors’ Committee) agreed to, among other things, and 
subject to certain conditions:  (i) vote any Claim it holds against the Debtors to accept the Plan and not 
(a) change or withdraw (or cause to be changed or withdrawn) its vote to accept the Plan, (b) object to, 
delay, impede, or take any other action to interfere with acceptance or implementation of the Plan, or 
(c) directly or indirectly seek, solicit, negotiate, encourage, propose, file, support, participate in the 
formulation of, or vote for, any restructuring, sale of assets, merger, workout or plan of reorganization for 
any of the Debtors other than the Plan; and (ii) condition any transfer of its Claims against the Debtors to 
the transferee thereof being an existing Consenting Creditor Party or becoming party to the Plan Support 
Agreement.  Under the Plan Support Agreement, the Creditors’ Committee agreed to support the 
confirmation and consummation of the Plan and to submit a letter recommending that unsecured creditors 
vote in favor of the Plan. 

As described in more detail above, the Plan Support Agreement encompasses a global settlement of any 
and all potential contested issues among the Debtors and the Consenting Creditor Parties pursuant to 
section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019, including, without limitation: 

• the amount, value, and treatment of ABL Claims, Senior Secured Notes Claims, and Unsecured 
Notes Claims against the Debtors; 

• the validity, extent and priority of the Liens securing the Senior Secured Notes; 

• the value of the Debtors’ encumbered and unencumbered Assets; 

• any potential adequate protection or diminution in value Claims by the holders of Senior Secured 
Notes; 

• any potential Claims to surcharge Collateral under section 506(c) of the Bankruptcy Code;  

• the allocation of distributable value among the various creditor classes; and  

• the Equity Value and the total enterprise value of the reorganized company premised upon the 
Debtors remaining as a going concern, which is conditioned upon the $300 million new money 
investment. 

Pursuant to the Plan Support Agreement, holders of Allowed Senior Secured Notes Claims and Allowed 
Unsecured Notes Claims that are Eligible Offerees will have the opportunity to participate in the $300 
million Rights Offering, with Subscription Rights to participate in $280 million of the Rights Offering 
(which equates to 74.41% of the New Membership Interests issuable upon conversion of such New 
Second Lien Convertible Notes on a fully diluted basis (but subject to dilution for the Management 
Incentive Plan) as of the Effective Date (i.e., $404,444,444 face amount of the New Second Lien 
Convertible Notes as of the Effective Date)) allocated to the holders of Allowed Senior Secured Notes 
Claims (the “Senior Secured Notes Subscription Rights”) and $20 million of the Rights Offering 
(which equates to 5.32% of the New Membership Interests issuable upon conversion of such New Second 
Lien Convertible Notes on a fully diluted basis (but subject to dilution for the Management Incentive 
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Plan) as of the Effective Date (i.e., $28,888,889 face amount of the New Second Lien Convertible Notes 
as of the Effective Date)) allocated to holders of Allowed Unsecured Notes Claims (the “Unsecured 
Notes Subscription Rights”).  To the extent a holder of an Allowed Senior Secured Notes Claim or an 
Allowed Unsecured Notes Claim is a Non-Eligible Offeree, such holder will be entitled to receive a 
Substitute Distribution as further described in Section XIII.F below.  Any unclaimed portion of New 
Membership Interests otherwise available to Non-Eligible Offerees holding either Allowed Senior 
Secured Notes Claims or Allowed Unsecured Notes Claims shall be distributed Pro Rata to all holders of 
Allowed Senior Secured Notes Claims and Allowed Unsecured Notes Claims, respectively.  In addition to 
the Subscription Rights just described, (i) all holders of Allowed Senior Secured Notes Claims will 
receive their Pro Rata share of 79.5% of the New Membership Interests, prior to dilution on account of 
the New Second Lien Convertible Notes and the Management Incentive Plan (which equates to 11.6% of 
the New Membership Interests, after dilution on account of the New Second Lien Convertible Notes (as if 
the New Second Lien Convertible Notes converted on the Effective Date), but prior to dilution on account 
of the Management Incentive Plan); (ii) all holders of Allowed Unsecured Notes Claims will receive their 
Pro Rata share of 8.9% of the New Membership Interests, prior to dilution on account of the New Second 
Lien Convertible Notes and the Management Incentive Plan (which equates to 1.3% of the New 
Membership Interests, after dilution on account of the New Second Lien Convertible Notes (as if the New 
Second Lien Convertible Notes converted on the Effective Date), but prior to dilution on account of the 
Management Incentive Plan).  In consideration for the above treatment, holders of Allowed Senior 
Secured Notes Claims have agreed, pursuant to the terms of the Plan Support Agreement and as part of 
the overall settlement contained therein, to waive their rights to any recoveries on account of their Senior 
Secured Notes Deficiency Claims. 

As more fully described in Section I.8 hereof, all holders of Allowed General Unsecured Claims will 
receive a share of (i) 11.6% of the New Membership Interests, prior to dilution on account of the New 
Second Lien Convertible Notes and the Management Incentive Plan (which equates to 1.7% of the New 
Membership Interests, after dilution on account of the New Second Lien Convertible Notes (as if the New 
Second Lien Convertible Notes converted on the Effective Date), but prior to dilution on account of the 
Management Incentive Plan) and (ii) up to $37.5 million in New Unsecured Notes, less the amount of the 
Convenience Claim Distribution Amount. 

The Plan also provides for Cash distributions up to the Convenience Claim Distribution Amount (i.e., up 
to $750,000) to holders of any Claim against the Debtors that would otherwise be an Allowed Primary 
General Unsecured Claim that is (i) Allowed in the Convenience Claim Amount (i.e., $100,000, or such 
greater amount as may be agreed to among the Debtors and the Creditors’ Committee) or less, or 
(ii) irrevocably reduced to the Convenience Claim Amount at the election of the holder of the Claim 
evidenced on the Ballot submitted by such holder; provided, however, that a Primary General Unsecured 
Claim may not be subdivided into multiple Claims of the Convenience Claim Amount or less for 
purposes of receiving treatment as a Convenience Claim; provided, further, however that, to the extent 
that a holder of a Convenience Claim against a Debtor holds any joint and several liability claims, 
guaranty claims, or other similar claims against any other Debtors arising from or relating to the same 
obligations or liability as such Convenience Claim, such holder shall only be entitled to a distribution on 
one Convenience Claim against the Debtors in full and final satisfaction of all such Claims.  Allowed 
Secondary General Unsecured Claims are not eligible to be treated as Convenience Claims.  For the 
avoidance of doubt, a holder of a Convenience Claim is not eligible to receive a distribution on account of 
any Allowed Secondary General Unsecured Claims related to such Convenience Claim, and such 
Allowed Secondary General Unsecured Claims will not be counted for either voting or distribution 
purposes. 

Under the Plan Support Agreement, the Debtors agreed, among other things, and subject to certain 
conditions, to: (i) use commercially reasonable efforts to expeditiously prepare the requisite Restructuring 
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Documents (as defined in the Plan Support Agreement), (ii) timely provide certain Consenting Creditor 
Parties with the opportunity to comment on and review the Restructuring Documents consistent with the 
approval rights granted to such parties under the terms of the Plan Support Agreement, (iii) support and 
take such actions as are necessary or appropriate or reasonably requested by the Consenting Creditor 
Parties to further the consummation of the Restructuring and confirmation of the Plan, including 
commercially reasonable efforts to obtain any and all required regulatory and/or third party approvals 
necessary, if any, for the Restructuring, (iv) operate the businesses of the Debtors in the ordinary course 
and consistent with past practice and the business plan of the Debtors; (v) not modify the Plan or any of 
the Restructuring Documents or take any action or file any motion, notice, pleading or other Restructuring 
Document with the Bankruptcy Court that is inconsistent with the Plan Support Agreement, the Plan or 
any other Restructuring Document, (vi) not directly or indirectly seek, solicit, negotiate, encourage, 
propose, file, support, consent to, pursue, initiate, assist, participate in the formulation of, or enter into any 
agreements relating to any restructuring, sale of assets, merger, workout or plan of reorganization for any 
of the Debtors other than the Plan, and (vii) not take certain other actions during the pendency of the 
Chapter 11 Cases, including actions that would challenge the validity, enforceability or priority of the 
claims related to the Senior Secured Notes or otherwise affect the rights or Claims of the Consenting 
Creditor Parties. 

The Plan Support Agreement is terminable by the Debtors and the Consenting Creditor Parties under 
certain circumstances, such as:  (a) the termination of the Backstop Agreement, (b) the termination of the 
consensual use of cash collateral under the Final Cash Collateral Order, or (c) the failure to meet certain 
milestone dates with respect to (i) obtaining an order from the Bankruptcy Court approving the Plan 
Support Agreement, (ii) filing the Plan and this Disclosure Statement with the Bankruptcy Court, 
(iii) commencing solicitation of votes on the Plan and Rights Offering, and (iv) obtaining the entry of a 
Final Order confirming the Plan.  Additionally, the Debtors and the Creditors’ Committee may take or not 
take actions consistent with their fiduciary obligations under applicable law, including terminating the 
Plan Support Agreement.  As set forth in the Plan Support Agreement, upon the occurrence of a 
termination event, the Debtors and/or the Requisite Plan Sponsors, as applicable, have the right to 
terminate the Plan Support Agreement as to all parties.  However, the Individual Creditor Parties, the 
Milestone Parties, the Additional Consenting Creditors, and the Creditors’ Committee may only terminate 
the Plan Support Agreement as to themselves.  Additionally, the Plan Support Agreement terminates 
automatically without any further required action or notice on the Effective Date.  Finally, the Plan 
Support Agreement and the obligations of the Debtors and the Consenting Creditor Parties may be 
terminated by mutual agreement among the Debtors, the Requisite Plan Sponsors, and the Creditors’ 
Committee. 

3. Rights Offering and New Second Lien Convertible Notes 

CHC Parent and Reorganized CHC have agreed to have Reorganized CHC solicit participation in the 
Rights Offering, which contemplates a new money investment of $300 million to purchase New Second 
Lien Convertible Notes by Eligible Offerees that are holders of Allowed Senior Secured Notes Claims 
and holders of Allowed Unsecured Notes Claims. 

The $300 million of new capital will be invested at a 10% original issue discount and will include a $100 
million equitization premium (the “Equitization Premium”) on account of the equitization of the Senior 
Secured Notes Claims, resulting in the issuance of $433.3 million in aggregate principle amount of New 
Second Lien Convertible Notes, which after giving effect to the Put Option Premium (as defined below), 
will be issued in an aggregate principal amount of $464.1 million.  Holders of Allowed Senior Secured 
Notes Claims and holders of Allowed Unsecured Notes Claims that are Eligible Offerees will have the 
opportunity to participate in the Senior Secured Notes Subscription Rights and the Unsecured Notes 
Subscription Rights, respectively. 
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The terms of the New Second Lien Convertible Notes are set forth on the term sheet annexed to the Plan 
Term Sheet as Exhibit D (the “Convertible Notes Term Sheet”), and include: 

Term Description 

Issuer Reorganized CHC. 
Guarantors Same as under any credit facility provided as consideration on account of 

the claims of the Holders of Allowed Revolving Credit Agreement Claims 
(a “New Credit Facility”) or otherwise reasonably acceptable to the 
Requisite Plan Sponsors, the Debtors, and the Creditors’ Committee. 

Purchase Price $300.0 million 
Facility $464.1 million (inclusive of the original issue discount, Equitization 

Premium, and the Put Option Premium) in face amount of second lien 
convertible notes (the “New Second Lien Convertible Notes”). 

Equitization Premium $100.0 million of New Second Lien Convertible Notes 
Put Option Premium $30.8 million of New Second Lien Convertible Notes 
Original Issue Discount 10.0% 
Initial Holders Each holder that is an “accredited investor” within the meaning of 

Regulation D under the Securities Act of 1933, as amended (the 
“Securities Act”) of (i) an allowed Senior Secured Notes Claim shall have 
the right to purchase its Pro Rata share of $404.4 million of the New 
Second Lien Convertible Notes and (ii) an allowed Unsecured Notes 
Claim shall have the right to purchase their Pro Rata share of $28.9 
million of the New Second Lien Convertible Notes, in each case, pursuant 
to the Rights Offering. 

New Second Lien Convertible Notes will be held in book-entry form 
through Depository Trust Company (“DTC”) to the extent the initial 
holders thereof are “qualified institutional buyers” (as defined in Rule 
144A under the Securities Act) or institutional “accredited investors” 
(within the meaning of subparagraphs (a)(1), (2), (3) or (7) of Rule 501 of 
Regulation D under the Securities Act), to the extent practicable. 

Security Same as the collateral under the New Credit Facility or otherwise 
reasonably acceptable to Requisite Plan Sponsors, the Debtors and the 
Creditors’ Committee but, in each case, junior to the liens securing the 
New Credit Facility. 

Interest Will not bear or pay interest other than in connection with an event of 
default. 

Default Rate  Upon and during the continuance of any event of default, interest shall 
accrue at a rate of 2.0% per annum, payable in Cash. 

Maturity The date that is 3.5 years after the Effective Date (the “Maturity Date”). 
Dividends Participation in ordinary share dividends (other than dividends paid in 

New Membership Interests) on an as-converted basis. 
Voting Rights Entitled to vote on all matters upon which the holders of ordinary shares 

may vote, on an as-converted basis. 
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Term Description 

Backstop Commitments The Backstop Parties shall backstop the New Second Lien Convertible 
Notes issuance and receive the Put Option Premium in consideration for 
such Backstop Commitment as set forth in the Plan Term Sheet. 

Mandatory Conversion The New Second Lien Convertible Notes will be mandatorily converted to 
New Membership Interests upon the occurrence of any of the events set 
forth below (the date of such conversion, the “Conversion Date”).  The 
number of New Membership Interests issuable upon conversion of the 
$464.1 million outstanding principal amount of New Second Lien 
Convertible Notes will be equal to 85.4% of the New Membership 
Interests outstanding as of the Effective Date on a fully diluted basis (but 
subject to dilution for the Management Incentive Plan), subject to 
adjustments related to anti-dilution protections.  The conversion price 
shall be $464.1 million (even if less than that aggregate face amount of 
New Second Lien Convertible Notes is issued on the Effective Date) 
divided by the aggregate number of New Membership Interests issuable in 
respect of $464.1 million face amount of New Second Lien Convertible 
Notes on the Effective Date, subject to anti-dilution protections or other 
adjustments as described below (the “Conversion Price”).  It being 
understood that if the aggregate face amount of New Second Lien 
Convertible Notes issued on the Effective Date is less than $464.1 million, 
(i) the Conversion Price will not be adjusted and (ii) the percentage of 
New Membership Interests outstanding as of the Effective Date on a fully 
diluted basis (but subject to dilution for the Management Incentive Plan) 
issuable upon conversion of the outstanding principal amount of New 
Second Lien Convertible Notes shall be adjusted as appropriate. 
 
New Second Lien Convertible Notes will mandatorily convert upon: 
 

• Any bona fide arm’s length issuance by Reorganized CHC of the 
New Membership Interests to entities or persons that are not 
members of Reorganized CHC (or affiliates of members of 
Reorganized CHC) holding more than 10% of the New 
Membership Interests immediately prior to such issuance for cash 
proceeds (net of underwriting commissions, placement fees, other 
similar expenses and other related fees and expenses), of 
$75.0 million or more in a single transaction at a per share price 
that is equal to or greater than 130.0% of the then-applicable 
Conversion Price. 

• If the New Membership Interests are traded on a national 
securities exchange, the first trading day on which the trailing 30-
day VWAP of the New Membership Interests is 130% of the then-
applicable Conversion Price. 

• 30 days’ written notice to Reorganized CHC from holders of a 
majority of the aggregate principal amount of the New Second 
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Term Description 

Lien Convertible Notes then outstanding. 

• Upon the occurrence of the Maturity Date. 

Voluntary Conversion Each holder of the New Second Lien Convertible Notes may elect at any 
time to convert its New Second Lien Convertible Notes into New 
Membership Interests at the then-applicable Conversion Price. 

Conversion Adjustments The New Second Lien Convertible Notes shall contain customary anti-
dilution protections or other adjustments including, without limitation, in 
connection with a subdivision or combination of outstanding New 
Membership Interests, reclassification, recapitalization, stock split, stock 
dividends or similar events, issuance of rights or warrants, spin-off 
transactions, tender offers, share buybacks, and distributions or dividends 
in Cash, in kind or securities, including dividends paid in New 
Membership Interests (unless the holders of the New Second Lien 
Convertible Notes are fully participating in such dividends or 
distributions). 

Prepayments None permitted. 
Affirmative and Negative 
Covenants 

Covenants customarily found in convertible notes for similar financings 
for public companies, taking into account the secured nature of the notes, 
reasonably acceptable to the Requisite Plan Sponsors, the Debtors, and the 
Creditors’ Committee. 

Financial Covenants None. 
Events of Default Events of default customarily found in convertible notes for similar 

financings for public companies, taking into account the secured nature of 
the notes, with the thresholds reasonably acceptable to the Requisite Plan 
Sponsors, Debtors, and the Creditors’ Committee; provided that, an event 
of default under the New Credit Facility will not cause an event of default 
under the New Second Lien Convertible Notes unless lenders under the 
New Credit Facility accelerate the New Credit Facility as a result of such 
event of default. 

Upon the acceleration of New Second Lien Convertible Notes, the 
principal amount of New Second Lien Convertible Notes, plus accrued but 
unpaid interest at the default rate shall be immediately payable in Cash to 
the holders thereof. 

Registration Rights Certain holders of New Membership Interests and New Second Lien 
Convertible Notes will have post-IPO demand, piggyback and shelf 
registration rights with respect to their Reorganized CHC securities. 

Liquidation In the event of any liquidation, dissolution or winding up of Reorganized 
CHC, the holders of the New Second Lien Convertible Notes shall be 
entitled to receive the greater in value of (i) the face amount of the New 
Second Lien Convertible Notes in Cash and (ii) the consideration such 
holders would receive in such transaction on an as-converted basis. 
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Term Description 

A merger, consolidation, other corporate reorganization or similar 
transaction in which the holders of the voting power (including both New 
Membership Interests and New Second Lien Convertible Notes) of 
Reorganized CHC prior to such transaction possess less than a majority of 
the voting power of the surviving entity by reason of their holdings of the 
New Membership Interests and New Second Lien Convertible Notes 
immediately prior to such transaction, or any transaction in which all or 
substantially all of the assets of Reorganized CHC are sold to an entity 
that the holders of the voting power (including both New Membership 
Interests and New Second Lien Convertible Notes) of Reorganized CHC 
own less than a majority of the voting power of the purchaser entity, shall 
be deemed to be a liquidation. 

Information Rights Same as available to equity holders under the Reorganized CHC 
Operating Agreement. 

 
4. The Backstop Agreement  

On October 11, 2016, in connection with the Plan Support Agreement, CHC Parent entered into the 
Backstop Agreement pursuant to which certain of the Plan Sponsors and the Individual Creditor Parties, 
as Backstop Parties, agreed to severally, and not jointly, undertake the Backstop Commitment to backstop 
the Rights Offering.   

Subject to approval by the Bankruptcy Court, to compensate the Backstop Parties for the risk of their 
undertakings in the Backstop Agreement and as consideration for the Backstop Commitment, CHC Parent 
has agreed to pay, or, as applicable, to have Reorganized CHC pay, to the Backstop Parties in the 
aggregate, a nonrefundable aggregate put option premium payable on the Effective Date in additional 
New Second Lien Convertible Notes in a principal amount of approximately $30.8 million (the “Put 
Option Premium”); provided, however, if the Backstop Agreement is terminated due to a Put Option 
Premium Triggering Event (as defined in the Backstop Agreement), the Backstop Agreement will 
immediately terminate and the Put Option Premium will become fully due and payable in Cash in two 
equal installments of approximately $10.665 million (representing a total aggregate amount of 
approximately $21.33 million), the first Cash payment becoming due immediately upon termination of 
the Backstop Agreement and the second Cash payment becoming payable upon the consummation of any 
other plan of reorganization, sale, or restructuring transaction.  In the event that the Backstop Agreement 
is terminated solely as a result of a breach of either the Backstop Agreement or the Plan Support 
Agreement by a Backstop Party, such breaching Backstop Party will not be entitled to its share of the Put 
Option Premium.  The Put Option Premium will be payable, Pro Rata, to all Backstop Parties (except for 
any Defaulting Backstop Parties (as defined below)) based on each Backstop Parties’ respective Backstop 
Percentage.   

To the extent one or more Backstop Parties default in their Backstop Commitment obligations 
(a “Defaulting Backstop Party”) (after having not cured such default within two business days after the 
receipt of a notice from the Debtors of such default) (such portion of the unsubscribed notes which is not 
subscribed for and purchased by the Defaulting Backstop Party(ies), the “Unfulfilled Backstop 
Commitments”) each of the other Backstop Parties, severally and not jointly, have agreed to subscribe 
for and purchase, at an aggregate purchase price of up to $20 million therefor, its Backstop Percentage (as 
adjusted upwards to eliminate the Backstop Percentage of the Defaulting Backstop Party(ies)) of the 
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Unfulfilled Backstop Commitments, up to an aggregate principal amount of approximately $28.89 million 
for all non-defaulting Backstop Parties.  So long as the Backstop Parties have provided Backstop 
Commitments of at least $250 million as the aggregate purchase price for the New Second Lien 
Convertible Notes (for an aggregate principal amount of approximately $361.1 million of New Second 
Lien Convertible Notes to be issued), taking into account the fulfillment of the obligation to satisfy 
Unfulfilled Backstop Commitments and any other replacement due to any Backstop Party default, the 
Debtors may elect to still consummate the transactions contemplated by the Backstop Agreement and the 
Plan. 

The Backstop Agreement is terminable under several conditions by CHC Parent and/or the Backstop 
Parties holding more than 50% of the Backstop Commitment (excluding the Backstop Commitments held 
by a Defaulting Backstop Party, the “Requisite Backstop Parties”).  The termination provisions of the 
Backstop Agreement include, among other things, the termination of the Plan Support Agreement and the 
termination of the Backstop Agreement by the Requisite Backstop Parties due to a failure by the Debtors 
to meet certain milestone dates consistent with those under the Plan Support Agreement.  Those 
termination triggers include: (i) failure to obtain entry of the Support Agreements Approval Order by the 
Bankruptcy Court on or before December 21, 2016, (ii) failure to file the Plan and Disclosure Statement 
with the Bankruptcy Court on or before November 11, 2016, (iii) failure to obtain entry of an order 
approving the Disclosure Statement and the Rights Offering Procedures by the Bankruptcy Court on or 
before December 22, 2016, and (iv) failure to obtain the entry of the Confirmation Order that is a Final 
Order by March 17, 2017  In addition to the Requisite Backstop Parties’ rights to terminate, CHC Parent 
may also terminate the Backstop Agreement for a breach (other than an immaterial breach) by the 
Backstop Parties; provided, however, that CHC Parent may not terminate the Backstop Agreement for a 
breach by the Backstop Parties to the extent that Backstop Parties have agreed to provide their Backstop 
Commitments in an aggregate amount of $300 million within the applicable cure periods. 

5. The New Unsecured Notes 

Under the Plan Support Agreement, in addition to the New Second Lien Convertible Notes, Reorganized 
CHC has agreed to issue up to $37.5 million in New Unsecured Notes which will have a seven year 
maturity and an interest rate of 5.0%, payable in kind until the conversion of all of the New Second Lien 
Convertible Notes and thereafter payable in Cash.  The New Unsecured Notes, less the amount of the 
Convenience Claim Distribution Amount, will be distributed to Holders of Allowed General Unsecured 
Claims. 

Other than as noted below, the terms of the New Unsecured Notes are set forth in New Unsecured Notes 
Term Sheet annexed to the Plan Term Sheet as Exhibit E, and include: 

Term Description 

Issuer Reorganized CHC. 
Guarantors Same as under the New Convertible Second Lien Notes and any credit 

facility provided as consideration on account of the Claims of the holders 
of Allowed Revolving Credit Agreement Claims or otherwise reasonably 
acceptable to the Requisite Plan Sponsors, the Debtors, and the Creditors’ 
Committee. 

Principal Amount $37.5 million, subject to an agreed upon reduction in the amount of the 
Convenience Claim Distribution Amount (if any). 

Initial Holders On or after the Effective Date, in accordance with and subject to the terms 
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Term Description 

of the Plan, holders of Allowed General Unsecured Claims shall each 
receive their share of the New Unsecured Notes. 

Ranking The New Unsecured Notes shall rank pari passu with the New Second 
Lien Convertible Notes and be deemed senior indebtedness of the 
Reorganized CHC but shall not have the benefit of any security or be 
convertible into New Membership Interests. 

Amortization No amortization shall be required with respect to the New Unsecured 
Notes.  The New Unsecured Notes will be payable on the Maturity Date 
(defined below) or upon an earlier mandatory prepayment or acceleration 
after an Event of Default. 

Interest 5% per annum, payable quarterly interest will be payable in kind until the 
earlier of the maturity (or accelerated maturity) of the New Second Lien 
Convertible Notes or conversion of the New Second Lien Convertible 
Notes, after which the interest on the New Unsecured Notes shall be 
payable in Cash.  In the event that the change from interest paid in kind to 
interest paid in Cash occurs in the middle of an interest period, the accrued 
interest will be prorated and will be payable in kind for such period pre-
conversion and in Cash for such period post-conversion. 

Default Rate Upon and during the continuance of any event of default, interest shall 
accrue at a rate of 7.0% per annum, payable in Cash regardless of whether 
the New Second Lien Convertible Notes have converted. 

Maturity The date that is 7 years after the Effective Date (the “Maturity Date”). 
Prepayments Upon a change in control or initial public offering of the Reorganized 

CHC, the Issuer must offer to purchase all of the outstanding New 
Unsecured Notes at 101% of the outstanding principal amount thereof plus 
all accrued and unpaid interest.  Except as otherwise stated in the prior 
sentence, the New Unsecured Notes may be prepaid or redeemed in whole 
or in part at any time, without premium or penalty. 

Affirmative and Negative 
Covenants 

Same as New Second Lien Convertible Notes. 

Financial Covenants None. 
Events of Default Same as the New Second Lien Convertible Notes. 

Upon the acceleration of New Unsecured Notes, the principal amount of 
New Unsecured Notes, plus change of control premium (if applicable), 
plus accrued but unpaid interest at the default rate shall be immediately 
payable in Cash to the holders thereof. 

Registration / Transferability The issuance of the New Unsecured Notes shall be exempt from the 
registration requirements of the securities laws as a result of Section 1145 
of the Bankruptcy Code.  The New Unsecured Notes will be held in street 
name through DTC and will be freely transferable. 

Information Rights Same as available to equity holders under the Reorganized CHC 
Operating Agreement, or, if greater to the New Second Lien Convertible 
Notes (other than collateral-level reporting). 
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Term Description 

Governing Law and 
Jurisdiction 

New York 

 
6. Milestone Transaction 

The Plan Support Agreement also encompasses an agreement with the Milestone Parties (the “Milestone 
Transaction”), which provides for a restructuring of the Debtors’ aircraft fleet leasing arrangements and 
the provision of the PK Financing Facility, a new $150 million asset-backed debt facility for the 
acquisition and/or refinancing of certain aircraft.  Under the Milestone Transaction, Milestone will serve 
as the lead lessor for the Debtors go-forward fleet of helicopters.  The key terms of the Milestone 
Transaction are set forth in the Milestone Term Sheet annexed to the Plan Support Agreement as 
Exhibit C and as the same may be amended from time to time, and include: 

(i) the restructuring of lease rentals for certain helicopters that will remain in the Debtors’ 
fleet pursuant to the Definitive Restructuring Documents (as defined in the Milestone 
Term Sheet); 

(ii) the consensual return of certain helicopters; 

(iii) an option to extend the lease term for certain of the helicopters; 

(iv) amendments to the return conditions for certain of the helicopters; 

(v) provision of a new $150 million committed debt facility for the acquisition and/or 
refinancing of certain aircraft in accordance with the terms and conditions set forth in the 
commitment letter by PK Transportation Finance Ireland Limited (“PK”) to the Debtors 
annexed as Exhibit B to the Milestone Term Sheet (the “PK Financing Commitment 
Letter”); 

(vi) the lease of additional helicopters at market lease rates; 

(vii) agreement on certain administrative expense claims; 

(viii) agreement on the Milestone Parties’ General Unsecured Claims; 

(ix) payment or reimbursement of the expenses of PK provided for in the PK Financing 
Commitment Letter (the “PK Expenses”); 

(x) payment of $420,000 to the Milestone Parties, which is to be paid 10 business days after 
entrance of the Support Agreements Approval Order and credited to the professional fees 
of all advisors to the Milestone Parties incurred in connection with the transactions 
contemplated by the Milestone Term Sheet, and payment of $500,000 to the Milestone 
Parties for legal fees incurred in respect of the Plan Support Agreement, which is to be 
paid 10 business days after entrance of the Support Agreements Approval Order 
(collectively, and together with the PK Expenses, the “Milestone Expenses”); and 

(xi) payment of a transaction fee in the aggregate amount of $4.25 million (the “Milestone 
Transaction Fee”), payable in two installments:  (i) $3.25 million payable 10 business 
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days after entry of the Support Agreements Approval Order, and (ii) $1 million payable 
on the Effective Date. 

The Milestone Term Sheet provides the Debtors with flexibility, the ability to lease additional helicopters , 
and a new debt facility for the acquisition and/or refinancing of certain aircraft, and therefore is critical 
for the Debtors’ ongoing operations.  The Milestone Term Sheet also avoids potential complex and costly 
claim litigation involving both potential unsecured and administrative expense claims asserted by the 
Milestone Parties in connection with certain aircraft, while enabling the Debtors to continue to use 
Milestone’s aircraft pursuant to restructured lease agreements.  Upon entry of the Support Agreements 
Approval Order, the Milestone Parties will be entitled to an agreed Administrative Expense Claim, while 
agreeing to release all other potential Claims regarding the Existing Facility Documents (as defined in the 
Milestone Term Sheet) or any transaction contemplated thereby and attributable to the period prior to the 
Petition Date.  In addition, upon the Effective Date, the Milestone Parties will be entitled to an Allowed 
General Unsecured Claim as set forth on Exhibit C to the Milestone Term Sheet.  The Allowed General 
Unsecured Claim set forth on Exhibit C to the Milestone Term Sheet was stipulated to by the Debtors 
upon the entry of the Support Agreements Approval Order.  However, in the event that the Plan does not 
become effective, the Plan Support Agreement provides that the Milestone General Unsecured Claim will 
become Allowed thirty (30) days after March 17, 2017 without further order of the Court unless the 
Creditors’ Committee has objected to such Claim by such date. 

7. Management Incentive Plan 

The Plan contemplates a Management Incentive Plan that reserves ten percent (10%) of the New 
Membership Interests on a fully diluted basis for distribution to management.  The material terms of the 
Management Incentive Plan will be included in a document to be filed as part of the Plan Supplement. 

N. The Exit Revolving Credit Facility 

1. Overview 

The Debtors, the Plan Sponsors, and the Exit Revolving Credit Facility lenders have reached agreement 
on the material terms of the Exit Revolving Credit Facility, which material terms are summarized below.  
The form of definitive credit agreement documenting the Exit Revolving Credit Facility will be filed with 
the Plan Supplement, and will reflect the material terms summarized below and any other changes agreed 
among the Debtors and the Exit Revolving Credit Facility lenders, which definitive credit agreement and 
changes shall be reasonably acceptable to the Plan Sponsors and the Creditors’ Committee.  The Plan 
provides for an Exit Revolving Credit Facility in a maximum available amount of Three Hundred Eighty-
Three Million Twenty Thousand Eight Hundred Eighty-Six Dollars ($383,020,886), which will have a 
five year maturity and bear interest at a rate equal to either, at the election of the applicable borrower 
under the Exit Revolving Facility, (i) the alternate base rate or the Canadian prime rate (subject to a 0% 
floor) plus a margin of 4.50% or (ii) the LIBOR rate (subject to a 1.00% floor), the Canadian Dollar 
Offered Rate (subject to a 0% floor), or the EURIBOR rate (subject to a 1.00% floor) plus a margin of 
5.50%.  Each holder of an Allowed Revolving Credit Agreement Claim will receive its Pro Rata share of 
the Exit Revolving Credit Facility.  The loans of any lenders that do not agree to become lenders under 
the Exit Revolving Credit Facility will be converted into fully-drawn term loans under a non-revolving 
tranche of the Exit Revolving Credit Facility.  Such term loans will only be prepayable prior to the 
maturity date of the Exit Revolving Credit Facility by a pro rata share of any permanent reduction of the 
Exit Credit Revolving Facility. 
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2. Material Terms of the Exit Revolving Credit Facility 

The material terms of the Exit Revolving Credit Facility include: 

Term Description 
Borrowers CHC Helicopter Holding S.á r.l. and certain other subsidiaries of 

Reorganized CHC 
Guarantors Reorganized CHC and its subsidiaries, subject to customary exceptions 
Committed Amount $383,020,886 
Letter of Credit Sublimit $70,000,000 
Ranking The Exit Revolving Credit Facility will rank (i) pari passu with the New 

Unsecured Notes in right of payment and (ii) senior to the Second Lien 
Convertible Notes in right of payment pursuant to an intercreditor 
agreement which will provide that the Second Lien Convertible Notes 
are subordinated solely to the Exit Revolving Credit Facility in right of 
payment.  For the avoidance of doubt, (a) the Exit Revolving Credit 
Facility will rank as a senior secured facility as a result of the lien 
subordination of the Second Lien Convertible Notes, (b) the Second Lien 
Convertible Notes will rank as senior secured indebtedness other than 
with respect to the subordination in right of payment vis-à-vis the Exit 
Revolving Credit Facility and will not be contractually subordinated in 
right of payment to the New Unsecured Notes or any other indebtedness 
of CHC Parent or its subsidiaries and (c) the New Unsecured Notes will 
rank as senior unsecured indebtedness and will not be contractually 
subordinated in right of payment to either the Exit Revolving Credit 
Facility or the Second Loan Convertible Notes. 

Security The Exit Revolving Credit Facility shall be secured by substantially all of 
the assets of the Borrowers and the Guarantors, subject to customary 
exceptions 

Interest At the election of the applicable borrower under the Exit Revolving 
Credit Facility, (i) the alternate base rate or the Canadian prime rate 
(subject to a 0% floor) plus a margin of 4.50% or (ii) the LIBOR rate 
(subject to a 1.00% floor), the Canadian Dollar Offered Rate (subject to a 
0% floor) or the EURIBOR rate (subject to a 1.00% floor) plus a margin 
of 5.50% 

Default Rate A default interest rate of 2% will apply (i) automatically during the 
occurrence of a payment or insolvency event of default or (ii) following 
delivery of notice from the Administrative Agent during the continuance 
of any event of default other than a payment or insolvency event of 
default, in each case in addition to the applicable interest rate in force 
immediately prior to the applicable event of default 

Fee 1.00% of commitment under Exit Revolving Credit Facility, payable to 
consenting Lenders ratably on the basis of their respective commitments 
at closing 

Amortization None 
Free Cash Flow  Commencing with the fiscal year ending April 30, 2019, any outstanding 

amounts under the Exit Revolving Credit Facility will be repaid, and the 
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Term Description 
available commitment will be correspondingly reduced, by 50% of free 
cash flow subject to the understanding that the maximum commitment 
under the Exit Revolving Facility may not be reduced to less than 
$300,000,000 as a result of any such repayment and/or commitment 
reduction 

Anti-Hoarding Includes “anti-hoarding” provision that (i) requires borrowers to repay 
outstanding loans on non-permanent basis and (ii) prohibits borrowings 
under Exit Revolving Credit Facility if Reorganized CHC and its 
restricted subsidiaries have, or after the relevant borrowing would have, 
cash and cash equivalents in excess of (a) $150,000,000 (minus the 
amount of “trapped” cash to which Reorganized CHC or its applicable 
subsidiary has access by virtue of an “overdraft” pursuant to a “cash 
pooling” or similar arrangement that is offset by a positive amount of 
cash) plus (b) the amount of cash necessary to fund future expenditures 
projected to be made within 5 business days 

Maturity The date that is 5 years after the Effective Date 
Prepayments Mandatory prepayments required (i) in event that the amount of 

revolving loans and letters of credit exceeds the aggregate revolving 
credit commitment and (ii) with proceeds of certain asset sales 

Loans outstanding under the Exit Revolving Credit Facility may be 
prepaid or redeemed in whole or in part at any time, without premium or 
penalty (other than customary LIBOR “breakage” costs) 

Affirmative and Negative 
Covenants 

Customary for senior secured credit facilities 

Maintenance Financial 
Covenants 

$125 million minimum liquidity test (based upon cash and cash 
equivalents and availability under the Exit Revolving Credit Facility) 
applicable commencing with the third full fiscal month after the 
Effective Date until the end of the fiscal month ending April 2019 

 First Lien Leverage Ratio covenant (indebtedness under the Exit 
Revolving Facility to consolidated EBITDAR) applicable beginning with 
the fiscal quarter ending July 31, 2019 

 Fixed Charge Coverage Ratio covenant (fixed charges, including 
scheduled payments under aircraft operating leases, to consolidated 
EBITDAR) applicable beginning with the fiscal quarter ending July 31, 
2019 

Events of Default Customary for senior secured credit facilities 
Governing Law and 
Jurisdiction 

New York 

3. New Intercreditor 

On the Effective Date, the Exit Revolving Credit Facility Agent and the New Second Lien Convertible 
Notes Indenture Trustee will enter into a new intercreditor agreement (the “New Intercreditor 
Agreement”) governing certain rights, remedies, and priorities between the Exit Revolving Credit 
Facility lenders and the holders of the New Second Lien Convertible Notes.  The form of substantially 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 55 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 56 of 277



 

49 

final New Intercreditor Agreement will be filed with the Bankruptcy Court as part of the Plan 
Supplement. 

VI. 
SUMMARY OF THE PLAN 

This section of the Disclosure Statement summarizes the Plan, a copy of which is annexed hereto as 
Exhibit B.  This summary is qualified in its entirety by reference to the Plan. 

YOU SHOULD READ THE PLAN IN ITS ENTIRETY 
BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. 

 
A. Administrative Expense and Priority Claims 

1. Treatment of Administrative Expense Claims 

Except with respect to Professional Fee Claims and Priority Tax Claims, and to the extent that a holder of 
an Allowed Administrative Expense Claim and the Debtors, with the consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the Reorganized Debtors, as 
applicable, agree to a less favorable treatment, on the Effective Date or as soon thereafter as is reasonably 
practicable, each holder of an Allowed Administrative Expense Claim will receive, in full and final 
satisfaction of such Allowed Claim, Cash in an amount equal to the Allowed amount of such Claim; 
provided, that Allowed Administrative Expense Claims that arise in the ordinary course of the Debtors’ 
business including Administrative Expense Claims arising from or with respect to the sale of goods or 
services on or after the Petition Date, will be paid by the Debtors or the Reorganized Debtors, as 
applicable, in the ordinary course of business in accordance with the terms and subject to the conditions 
of any orders or agreements governing, instruments evidencing, or other documents relating to such 
transactions, without further action by the holders of such Administrative Expense Claims or further 
approval by the Bankruptcy Court. 

2. Treatment of Professional Fee Claims 

All Professional Persons seeking payment of Professional Fee Claims will file, no later than sixty (60) 
days after the Effective Date, their respective applications for final allowances of compensation for 
services rendered and reimbursement of expenses incurred.  After notice and a hearing in accordance with 
the procedures established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the 
Allowed amounts of such Professional Fee Claims will be determined by the Bankruptcy Court and will 
be paid in full, in Cash.  The Reorganized Debtors will be authorized to pay compensation for 
professional services rendered and reimbursement of expenses incurred after the Confirmation Date in the 
ordinary course and without the need for Bankruptcy Court approval.  For the avoidance of doubt, this 
treatment will not be applicable to any Restructuring Expenses, which will be paid pursuant to Section 
5.23 of the Plan. 

3. Treatment of Priority Tax Claims 

Except to the extent that a holder of an Allowed Priority Tax Claim and the Debtors, with the consent of 
the Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the 
Reorganized Debtors, as applicable, agree to a less favorable treatment, on the Effective Date or as soon 
thereafter as is reasonably practicable, each holder of an Allowed Priority Tax Claim will receive, at the 
option of the Debtors, with the consent of the Requisite Plan Sponsors and the Creditors’ Committee, not 
to be unreasonably withheld, or the Reorganized Debtors, as applicable, in full and final satisfaction of 
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such Allowed Priority Tax Claim, (i) Cash in an amount equal to the Allowed amount of such Claim, (ii) 
equal annual installment payments in Cash, of a total value, as of the Effective Date, equal to the Allowed 
amount of such Claim, over a period ending not later than five (5) years after the Petition Date, or (iii) 
treatment in a manner not less favorable than the most favored non-priority unsecured claim provided for 
by the Plan; provided, that Allowed Priority Tax Claims that arise in the ordinary course of the Debtors’ 
business, will be paid by the Debtors or the Reorganized Debtors, as applicable, in the ordinary course of 
business in accordance with the terms and subject to the conditions of any orders or agreements 
governing, instruments evidencing, or other documents relating to such transactions, including the Plan, 
without further action by the holders of such Administrative Expense Claims or further approval by the 
Bankruptcy Court. 

B. Classification of Claims and Interests 

1. Classification in General 

A Claim or Interest is placed in a particular Class for all purposes, including voting, confirmation, and 
distribution under the Plan and under sections 1122 and 1123(a)(1) of the Bankruptcy Code; provided, 
that a Claim or Interest is placed in a particular Class for the purpose of receiving distributions pursuant to 
the Plan only to the extent that such Claim or Interest is an Allowed Claim or Allowed Interest in that 
Class and such Claim or Interest has not been satisfied, released, or otherwise settled prior to the Effective 
Date. 

A Claim or Interest will be deemed classified in a particular Class only to the extent that the Claim or 
Interest qualifies within the description of that Class, and will be deemed classified in a different Class to 
the extent that any remainder of such Claim or Interest qualifies within the description of such different 
Class, provided, however, that any Claim classified in Class 7 shall not be classified in any other Class. 

2. Grouping of Debtors for Convenience Only 

The Plan groups the Debtors together solely for the purpose of describing treatment of Claims and 
Interests under the Plan and confirmation of the Plan.  Although the Plan applies to all of the Debtors, the 
Plan constitutes forty-three (43) distinct chapter 11 plans, one for each Debtor, and for voting and 
distribution purposes, each Class of Claims will be deemed to contain sub-classes for each of the Debtors, 
to the extent applicable.  To the extent there are no Allowed Claims or Interest with respect to a particular 
Debtor, such Class is deemed to be omitted with respect to such Debtor.  Except as otherwise provided in 
the Plan, to the extent a holder has a Claim that may be asserted against more than one Debtor, the vote of 
such holder in connection with such Claims will be counted as a vote of such Claim against each Debtor 
against which such holder has a Claim.  The grouping of the Debtors in this manner will not affect any 
Debtor’s status as a separate legal Entity, change the organizational structure of the Debtors’ business 
enterprise, constitute a change of control of any Debtor for any purpose, cause a merger of consolidation 
of any legal Entities, or cause the transfer of any Assets, and, except as otherwise provided by or 
permitted under the Plan, all Debtors will continue to exist as separate legal Entities. 

3. Summary of Classification of Claims and Interests 

The following table designates the Classes of Claims against and Interests in each Debtor and specifies 
which Classes are:  (a) Impaired and Unimpaired under the Plan; (b) entitled to vote to accept or reject the 
Plan in accordance with section 1126 of the Bankruptcy Code; and (c) deemed to accept or reject the Plan 
with respect to such Debtor: 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 57 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 58 of 277



 

51 

Class Type of Claim or Interest Impairment Entitled to Vote 

Class 1 Other Priority Claims Unimpaired No (Deemed to accept) 

Class 2 Other Secured Claims Unimpaired No (Deemed to accept) 

Class 3 Revolving Credit Agreement Claims Impaired Yes 

Class 4 ABL Credit Agreement Claims Impaired Yes 

Class 5 Senior Secured Notes Claims  Impaired Yes 

Class 6 Unsecured Notes Claims Impaired Yes 

Class 7 General Unsecured Claims Impaired Yes 

Class 8 Convenience Claims Impaired  Yes  

Class 9 Intercompany Claims Unimpaired No (Deemed to accept) 

Class 10 Existing CHC Interests Impaired No (Deemed to reject) 

Class 11 Intercompany Interests Unimpaired No (Deemed to accept) 
 

4. Separate Classification of Other Secured Claims 

Although all Other Secured Claims have been placed in one Class for purposes of nomenclature within 
the Plan, each Other Secured Claim, to the extent secured by a Lien on Collateral different from the 
Collateral securing another Other Secured Claim, will be treated as being in a separate sub-Class for the 
purposes of receiving Plan Distributions. 

5. Elimination of Vacant Classes 

With respect to each Debtor, any Class that, as of the commencement of the Confirmation Hearing, does 
not have at least one holder of a Claim or Interest that is Allowed in an amount greater than zero for 
voting purposes will be considered vacant, deemed eliminated from the Plan for purposes of voting to 
accept or reject the Plan, and disregarded for purposes of determining whether the Plan satisfies section 
1129(a)(8) of the Bankruptcy Code with respect to such Class. 

6. Voting Classes; Presumed Acceptance by Non-Voting Classes 

With respect to each Debtor, if a Class contains Claims eligible to vote and no holder of Claims eligible to 
vote in such Class votes to accept or reject the Plan, the Plan will be presumed accepted by the holders of 
such Claims in such Class. 
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7. Voting; Presumptions; Solicitation 

(a) Acceptance by Certain Impaired Classes 

Only holders of Allowed Claims in Classes 3, 4, 5, 6, 7, and 8 are entitled to vote to accept or reject the 
Plan.  An Impaired Class of Claims will have accepted the Plan if (i) the holders of at least two-thirds 
(2/3) in amount of the Allowed Claims actually voting in such Class have voted to accept the Plan and 
(ii) the holders of more than one-half (1/2) in number of the Allowed Claims actually voting in such Class 
have voted to accept the Plan.  Holders of Claims in Classes 3, 4, 5, 6, 7, and 8 will receive ballots 
containing detailed voting instructions. 

(b) Deemed Acceptance by Unimpaired Classes 

Holders of Claims and Interests in Classes 1, 2, 9, and 11 are conclusively deemed to have accepted the 
Plan pursuant to section 1126(f) of the Bankruptcy Code.  Accordingly, such holders are not entitled to 
vote to accept or reject the Plan. 

(c) Deemed Rejection by Certain Impaired Classes 

Holders of Existing CHC Interests in Class 10 are conclusively deemed to have rejected the Plan pursuant 
to section 1126(g) of the Bankruptcy Code.  Holders of Existing CHC Interests are not entitled to vote to 
accept or reject the Plan. 

8. Cramdown 

If any Class of Claims entitled to vote on the Plan does not vote to accept the Plan, the Debtors will either 
(a) seek confirmation of the Plan under section 1129(b) of the Bankruptcy Code or (b) amend or modify 
the Plan in accordance with the terms thereof and the Bankruptcy Code. 

9. No Waiver 

Nothing contained in the Plan will be construed to waive a Debtor’s or other Person’s right to object on 
any basis to any Claim. 

C. Treatment of Claims and Interests 

1. Class 1:  Other Priority Claims 

The legal, equitable, and contractual rights of the holders of Allowed Other Priority Claims are unaltered 
by the Plan.  Except to the extent that a holder of an Allowed Other Priority Claim and the Debtors, with 
the consent of the Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably 
withheld, or the Reorganized Debtor, as applicable, agree to a less favorable treatment, on the later of the 
Effective Date and the date that is ten (10) Business Days after the date such Other Priority Claim 
becomes an Allowed Claim, or as soon thereafter as is reasonably practicable, each holder of an Allowed 
Other Priority Claim will receive, in full and final satisfaction of such Allowed Other Priority Claim, at 
the option of the Debtors, with consent of the Requisite Plan Sponsors and the Creditors’ Committee, not 
to be unreasonably withheld, or the Reorganized Debtor, as applicable, (i) Cash in an amount equal to the 
Allowed amount of such Claim or (ii) other treatment consistent with the provisions of section 1129(a)(9) 
of the Bankruptcy Code; provided, that Other Priority Claims that arise in the ordinary course of the 
Debtors’ business, will be paid by the Debtors or the Reorganized Debtors, as applicable, in the ordinary 
course of business, and in accordance with the terms and subject to the conditions of any orders or 
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agreements governing, instruments evidencing, or other documents relating to such transactions without 
further action by the holders of such Other Priority Claims or further approval by the Bankruptcy Court. 

2. Class 2:  Other Secured Claims 

The legal, equitable, and contractual rights of the holders of Allowed Other Secured Claims are unaltered 
by the Plan.  Except to the extent that a holder of an Allowed Other Secured Claim and the Debtors, with 
the consent of the Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably 
withheld, or the Reorganized Debtor, as applicable, agree to less favorable treatment, each holder of an 
Allowed Other Secured Claim will, in full and final satisfaction of such Allowed Other Secured Claim, at 
the option of the Debtors with the consent of the Requisite Plan Sponsors and the Creditors’ Committee, 
not to be unreasonably withheld, or Reorganized Debtors:  (i) be Reinstated and rendered Unimpaired in 
accordance with section 1124 of the Bankruptcy Code, notwithstanding any contractual provision or 
applicable non-bankruptcy law that entitles the holder of an Allowed Other Secured Claim to demand or 
to receive payment of such Allowed Other Secured Claim prior to the stated maturity of such Allowed 
Other Secured Claim from and after the occurrence of a default; (ii) Cash in an amount equal to the 
Allowed amount of such Claim as determined in accordance with section 506(a) of the Bankruptcy Code, 
on the later of the initial distribution date under the Plan and thirty (30) days after the date such Other 
Secured Claim is Allowed (or as soon thereafter as is practicable); or (iii) receive the Collateral securing 
its Allowed Other Secured Claim on the later of the initial distribution date under the Plan and the date 
such Other Secured Claim becomes an Allowed Other Secured Claim (or as soon thereafter as is 
reasonably practicable). 

3. Class 3:  Revolving Credit Agreement Claims 

On the Effective Date, or as soon as practicable thereafter, holders of Allowed Revolving Credit 
Agreement Claims will receive, in full and final satisfaction of such Allowed Revolving Credit 
Agreement Claims, such holder’s Pro Rata share of the Exit Revolving Credit Facility. 

4. Class 4:  ABL Credit Agreement Claims 

On the Effective Date, or as soon as practicable thereafter, each holder of an Allowed ABL Credit 
Agreement Claim will receive, in full and final satisfaction and discharge of such holder’s rights with 
respect to and under such Allowed ABL Credit Agreement Claim and, in accordance with the Amended 
and Restated ABL Credit Facility Term Sheet, its Pro Rata share of: (i) the Amended and Restated ABL 
Credit Agreement; (ii) distributions on account of the ABL Allowed Primary General Unsecured Claim 
and ABL Allowed Secondary General Unsecured Claim, which Allowed General Unsecured Claims will 
receive treatment in accordance with Section 4.7 of the Plan; and (iii) the Exit Payment (as defined in the 
Amended and Restated ABL Credit Facility Term Sheet). 

5. Class 5:  Senior Secured Notes Claims 

On or as soon as practicable after the Effective Date, each holder of a Senior Secured Notes Claim, which 
Claims are deemed Allowed in the aggregate amount of not less than One Billion Sixty-Seven Million 
Eight Hundred and Thirty-Two Thousand Five Hundred and Seventy-Six Dollars ($1,067,832,576) 
through the Petition Date, including accrued prepetition interest, plus fees, and other expenses due under 
the Senior Secured Notes and Senior Secured Notes Indenture, including Senior Secured Notes Indenture 
Trustee Expenses, will receive, in full and final satisfaction and discharge of such holder’s rights with 
respect to and under such Allowed Senior Secured Notes Claim, and, in accordance with the 
Restructuring Transactions, (A) other than the Senior Secured Notes Indenture Trustee, its Pro Rata share 
of:  (i) seventy-nine-and-a-half percent (79.5%) of the New Membership Interests, prior to dilution on 
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account of the New Second Lien Convertible Notes and the Management Incentive Plan (which shall 
equate to eleven-point-six percent 11.6% of the New Membership Interests, after dilution on account of 
the New Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on the 
Effective Date), but prior to dilution on account of the Management Incentive Plan); and (ii) (x) to the 
extent such holder is an Eligible Offeree, the Senior Secured Notes Subscription Rights and (y) to the 
extent such holder is a Non-Eligible Offeree, its share (calculated pursuant to the Rights Offering 
Procedures) of up to one percent (1%) of the New Membership Interests otherwise distributable to holders 
of Allowed Senior Secured Notes Claims (after dilution on account of the New Second Lien Convertible 
Notes (as if the New Second Lien Convertible Notes converted on the Effective Date), but prior to 
dilution on account of the Management Incentive Plan) and (B) to the Senior Secures Notes Indenture 
Trustee, Cash in amount equal to the Senior Secured Notes Indenture Trustee Expenses outstanding as of 
the Effective Date.  Any unclaimed portion of New Membership Interests otherwise available to Non-
Eligible Offerees holding Allowed Senior Secured Notes Claims will be distributed Pro Rata to all 
holders of Allowed Senior Secured Notes Claims.  Upon acceptance of the Plan by Class 5, all holders of 
Senior Secured Notes Claim will be deemed to have agreed to forgo any distribution in respect of their 
Senior Secured Notes Deficiency Claim.  Distributions received under the Plan by holders of Allowed 
Senior Secured Notes Claims will be subject to the Senior Secured Notes Indenture Trustee Charging 
Lien if the Senior Secured Notes Indenture Trustee Expenses are not paid pursuant to Section 4.5(a) of the 
Plan. 

6. Class 6:  Unsecured Notes Claims 

On or as soon as practicable after the Effective Date, each holder of an Allowed Unsecured Notes Claim, 
which Claims are deemed Allowed in the aggregate amount of not less than Ninety-Eight Million Five 
Hundred Thirty-One Thousand Four Hundred and Sixty Dollars ($98,531,460) through the Petition Date, 
including accrued prepetition interest, plus fees and other expenses due under the Unsecured Notes and 
Unsecured Notes Indenture, including the Unsecured Notes Indenture Trustee Expenses, will receive, in 
full and final satisfaction and discharge of such holder’s rights with respect to and under such Allowed 
Unsecured Notes Claim, and, in accordance with the Restructuring Transactions, (A) other than the 
Unsecured Notes Indenture Trustee, its Pro Rata share of:  (i) eight-point-nine percent (8.9%) of the New 
Membership Interests, prior to dilution on account of the New Second Lien Convertible Notes and the 
Management Incentive Plan (which shall equate to one-point-three percent (1.3%) of the New 
Membership Interests, after dilution on account of the New Second Lien Convertible Notes (as if the New 
Second Lien Convertible Notes converted on the Effective Date), but prior to dilution on account of the 
Management Incentive Plan); and (ii) (x) to the extent such holder is an Eligible Offeree, the Unsecured 
Notes Subscription Rights or (y) to the extent such holder is a Non-Eligible Offeree, its share (calculated 
pursuant to the Rights Offering Procedures) of up to zero-point-one percent (0.1%) of the New 
Membership Interests otherwise distributable to holders of Allowed Unsecured Notes Claims (after 
dilution on account of the New Second Lien Convertible Notes (as if the New Second Lien Convertible 
Notes converted on the Effective Date), but prior to dilution on account of the Management Incentive 
Plan) and (B) to the Unsecured Notes Indenture Trustee, Cash in amount equal to the Unsecured Notes 
Indenture Trustee Expenses outstanding as of the Effective Date.  Any unclaimed portion of New 
Membership Interests otherwise available to Non-Eligible Offerees holding Allowed Unsecured Notes 
Claims will be distributed Pro Rata to all holders of Allowed Unsecured Notes Claims.  Distributions 
received under the Plan by holders of Allowed Unsecured Notes Claims will be subject to the Unsecured 
Notes Indenture Trustee Charging Lien if the Unsecured Notes Indenture Trustee Expenses are not paid 
pursuant to Section 4.6(a) of the Plan. 
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7. Class 7:  General Unsecured Claims 

Each holder of an Allowed General Unsecured Claim against the Debtors will receive, in full and final 
satisfaction and discharge of such holder’s rights with respect to and under such Allowed General 
Unsecured Claim, and, in accordance with the Restructuring Transactions: (i) on account of its Allowed 
Primary General Unsecured Claim, its Pro Rata share of the Primary General Unsecured Claims 
Distribution, plus (ii) on account of any Allowed Secondary General Unsecured Claim against one or 
more Secondary Recovery Debtors, if applicable, its Pro Rata share of the Secondary General Unsecured 
Claims Distribution allocated to the applicable Secondary Recovery Debtor against which it holds an 
Allowed Secondary General Unsecured Claim, as set forth on and in accordance with the schedule 
attached hereto as Exhibit C.  For the avoidance of doubt, if a holder of Allowed General Unsecured 
Claims holds an Allowed Secondary General Unsecured Claim against any Debtor that is not a Secondary 
Recovery Debtor, such holder will not receive any additional recoveries on account of such claims. 

8. Class 8:  Convenience Claims 

Except to the extent that a holder of an Allowed Convenience Claim and the Debtors, with the consent of 
the Creditors’ Committee, which shall not be unreasonably withheld, or the Reorganized Debtors, as 
applicable, agree to less favorable treatment, each holder of an Allowed Convenience Claim will receive, 
on the later of (i) the Effective Date and (ii) the date on which such Convenience Claim becomes 
Allowed, or, in each case, as soon as reasonably practicable thereafter, in full and final satisfaction of 
such Allowed Convenience Claim, the lesser of (i) payment in full in Cash, or (ii) its Pro Rata share of the 
Convenience Claims Distribution Amount.  Allowed Convenience Claims will not include interest from 
and after the Petition Date or include any penalty on such Claim. 

9. Class 9:  Intercompany Claims 

All Allowed Intercompany Claims will be adjusted, continued, or discharged, in each case in a manner 
reasonably acceptable to the Debtors or Reorganized Debtors, as applicable, the Requisite Plan Sponsors, 
and the Creditors’ Committee.  All Intercompany Claims between any Debtor and a nondebtor affiliate 
will be Unimpaired under the Plan. 

10. Class 10:  Existing CHC Interests 

As soon as reasonably practicable following the Effective Date, CHC Parent will be liquidated or 
voluntarily struck-off.  Holders of Existing CHC Interests will not receive or retain any property under the 
Plan or pursuant to the Cayman Proceedings on account of such Interests. 

11. Class 11:  Intercompany Interests 

Intercompany Interests are Unimpaired.  On the Effective Date, all Allowed Intercompany Interests will 
be Reinstated. 

12. Debtors’ Rights in Respect of Unimpaired Claims 

Except as otherwise provided in the Plan, nothing under the Plan will affect the rights of the Reorganized 
Debtors in respect of any Unimpaired Claim, including all rights in respect of legal and equitable defenses 
to, or setoffs or recoupments against, any such Unimpaired Claim. 
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13. Treatment of Vacant Classes 

Any Claim or Interest in a Class that is considered vacant under Section 3.5 of the Plan will receive no 
Plan Distribution. 

D. Means for Implementation 

1. Continued Corporate Existence 

Except as otherwise provided in the Plan or pursuant to the Cayman Proceedings, the Debtors will 
continue to exist after the Effective Date as Reorganized Debtors in accordance with the applicable laws 
of the respective jurisdictions in which they are incorporated or organized and pursuant to the Amended 
Certificates of Incorporation and the Amended By-Laws.  On or after the Effective Date, each 
Reorganized Debtor may, in its sole discretion, take such action as permitted by applicable law and such 
Reorganized Debtor’s organizational documents, as such Reorganized Debtor may determine is 
reasonable and appropriate, including causing:  (i) a Reorganized Debtor to be merged into another 
Reorganized Debtor or an affiliate of a Reorganized Debtor; (ii) a Reorganized Debtor to be dissolved; 
(iii) the legal name of a Reorganized Debtor to be changed; or (iv) the closure of a Reorganized Debtor’s 
Chapter 11 Case on the Effective Date or any time thereafter.  In addition, CHC SA may convert to a 
S.a. r.l.; provided, however, that if such conversion occurs on or prior to the Effective Date, then such 
conversion shall be at the sole discretion of the Requisite Plan Sponsors, in consultation with the Debtors 
and the Creditors’ Committee (and, solely to the extent the terms of such agreement materially, adversely, 
disproportionately and directly affect the Individual Creditor Parties, in consultation with the Individual 
Creditor Parties). 

2. Restructuring Transactions 

Pursuant to section 1123(a)(5)(D) of the Bankruptcy Code, on, or, unless specifically provided otherwise 
in the Plan, prior to the Effective Date, or as soon thereafter as is reasonably practicable, the Debtors, 
subject to any consents required by the Plan Support Agreement, or Reorganized Debtors, as applicable, 
may take all actions as may be necessary or appropriate to effect any transaction described in, approved 
by, contemplated by, or necessary to effectuate the Plan including (a) the Restructuring Transactions; 
(b) the consummation of the transactions provided for under or contemplated by the Support Agreements; 
(c) the execution and delivery of appropriate agreements or other documents containing terms that are 
consistent with or reasonably necessary to implement the terms of the Plan and the Support Agreements 
and that satisfy the requirements of applicable law; (d) the execution and delivery of appropriate 
instruments of transfer, assignment, assumption, or delegation of any property, right, liability, duty, or 
obligation on terms consistent with the terms of the Plan and the Support Agreements; (e) the 
implementation and consummation of the Cayman Proceedings; and (f) all other actions that the Debtors, 
with the consent of the Creditors’ Committee and the Requisite Plan Sponsors, not to be unreasonably 
withheld, or Reorganized Debtors, as applicable, determine are necessary or appropriate and that are not 
inconsistent with the Plan. 

3. Exit Revolving Credit Facility 

On the Effective Date, the Exit Revolving Credit Facility Documents or any other document necessary to 
effectuate the treatment of the Revolving Credit Agreement Claims will be executed and delivered, and 
the Reorganized Debtors will be authorized to execute, deliver and enter into the Exit Revolving Credit 
Facility Documents without the need for any further corporate action and without further action by the 
holders of Allowed Revolving Credit Agreement Claims. 
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On the Effective Date, (a) upon the granting of Liens in accordance with the Exit Revolving Credit 
Facility Documents, the lenders and collateral agent thereunder will have valid, binding and enforceable 
Liens on the collateral specified in the Exit Revolving Credit Facility Documents; and (b) upon the 
granting of guarantees, mortgages, pledges, Liens and other security interests in accordance with the Exit 
Revolving Credit Facility Documents, the guarantees, mortgages, pledges, Liens and other security 
interests granted to secure the obligations arising under the Exit Revolving Credit Facility Documents 
will be granted in good faith as an inducement to the lenders thereunder to convert to term loans and/or 
extend credit thereunder and will be deemed not to constitute a fraudulent conveyance or fraudulent 
transfer, will not otherwise be subject to avoidance, and the priorities of such Liens and security interests 
will be as set forth in the Exit Revolving Credit Facility Documents. 

4. Amended and Restated ABL Credit Facility 

On the Effective Date, the Amended and Restated ABL Credit Facility Documents will be executed and 
delivered, and the Reorganized Debtors will be authorized to execute, deliver and enter into the Amended 
and Restated ABL Credit Facility Documents, without the need for any further corporate action and 
without further action by the holders of Allowed ABL Credit Agreement Claims. 

On the Effective Date, (a) upon the granting of Liens in accordance with the Amended and Restated ABL 
Credit Facility Documents, the lenders and collateral agent thereunder will have valid, binding and 
enforceable Liens on the collateral specified in the Amended and Restated ABL Credit Facility 
Documents; and (b) upon the granting of guarantees, mortgages, pledges, Liens and other security 
interests in accordance with the Amended and Restated ABL Credit Facility Documents, the guarantees, 
mortgages, pledges, Liens and other security interests granted to secure the obligations arising under the 
Amended and Restated ABL Credit Facility Documents will be granted in good faith as an inducement to 
the lenders thereunder to convert to term loans and extend credit thereunder and will be deemed not to 
constitute a fraudulent conveyance or fraudulent transfer, will not otherwise be subject to avoidance, and 
the priorities of such Liens and security interests will be as set forth in the Amended and Restated ABL 
Credit Facility Documents. 

5. PK Financing Facility 

On the Effective Date, the Reorganized Debtors will be authorized, but not obligated, to execute, deliver, 
and enter into the PK Financing Facility Documents and take any additional actions as are necessary or 
appropriate to implement and effectuate the transactions contemplated by the PK Financing Commitment 
Letter, without the need for any further corporate, partnership, limited liability company or shareholder 
action. 

In the event that the Debtors, with the consent of the Requisite Plan Sponsors and the Creditors’ 
Committee, determine to proceed with the PK Financing Facility, (i) the Debtors or the Reorganized 
Debtors, as applicable, will be authorized to pay PK an Arrangement Fee (as defined in the PK Financing 
Commitment Letter) on the date the PK Financing Facility Documents are signed and a Commitment Fee 
(as defined in the PK Financing Commitment Letter) to PK on the Effective Date and (ii) substantially 
final forms of the PK Financing Facility Documents will be included in the Plan Supplement. 

6. Authorization, Issuance, and Delivery of New Membership Interests 

On the Effective Date, Reorganized CHC is authorized to issue or cause to be issued and will issue the 
New Membership Interests, without the need for any further corporate, partnership, limited liability 
company or shareholder action. 
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7. New Second Lien Convertible Notes 

On the Effective Date, the Reorganized Debtors and the New Second Lien Convertible Notes Indenture 
Trustee will enter into the New Second Lien Convertible Notes Indenture substantially in the form 
contained in the Plan Supplement, and the Reorganized Debtors will be authorized to execute, deliver, 
and enter into the New Second Lien Convertible Notes Indenture and any related documents, without the 
need for any further corporate, partnership, limited liability company or shareholder action. 

On the Effective Date, (a) upon the granting of Liens in accordance with the New Second Lien 
Convertible Notes Indenture, the holders of the New Second Lien Convertible Notes and the collateral 
agent thereunder will have valid, binding and enforceable Liens on the collateral specified in the New 
Second Lien Convertible Notes Indenture and related guarantee and collateral documentation; and 
(b) upon the granting of guarantees, mortgages, pledges, Liens and other security interests in accordance 
with the New Second Lien Convertible Notes Indenture, the guarantees, mortgages, pledges, Liens and 
other security interests granted to secure the obligations arising under the New Second Lien Convertible 
Notes Indenture will be granted in good faith and will be deemed not to constitute a fraudulent 
conveyance or fraudulent transfer, will not otherwise be subject to avoidance, and the priorities of such 
Liens and security interests will be as set forth in the New Second Lien Convertible Notes Indenture and 
related guarantee and collateral documentation. 

8. New Unsecured Notes 

On the Effective Date, the Reorganized Debtors and the New Unsecured Notes Indenture Trustee will 
enter into the New Unsecured Notes Indenture substantially in the form contained in the Plan Supplement, 
and the Reorganized Debtors will be authorized to execute, deliver, and enter into the New Unsecured 
Notes Indenture and any related documents, without the need for any further corporate, partnership, 
limited liability company or shareholder action. 

9. Reorganized CHC Operating Agreement 

On the Effective Date, Reorganized CHC and all the holders of the New Membership Interests then 
outstanding will be deemed to be parties to the Reorganized CHC Operating Agreement, substantially in 
the form contained in the Plan Supplement, without the need for execution by any such holder.  The 
Reorganized CHC Operating Agreement will be binding on Reorganized CHC and all parties receiving, 
and all holders of, New Membership Interests of Reorganized CHC; provided, that regardless of whether 
such parties execute the Reorganized CHC Operating Agreement, such parties will be deemed to have 
signed the Reorganized CHC Operating Agreement, which will be binding on such parties as if they had 
actually signed it. 

10. Cancellation of Certain Existing Agreements 

Except as expressly provided in the Plan, on the Effective Date, all notes, instruments, certificates 
evidencing debt of, or Interests in, the Debtors, including the Revolving Credit Agreement, the Senior 
Secured Notes, the ABL Credit Agreement Senior Secured Notes Indenture, Unsecured Notes, Unsecured 
Notes Indenture, the Existing CHC Interests, and all options and other entitlements to purchase and/or 
receive Existing CHC Interests, will be deemed surrendered and cancelled and obligations of the Debtors 
thereunder will be discharged; provided, however that any surrender and/or cancellation of the notes, 
instruments and certificates evidencing debt of, or Interests in, the Debtors shall only be with respect to 
the Debtors and Reorganized Debtors and shall not alter the rights or obligations of any parties other than 
the Debtors vis-à-vis one another with respect to such agreements.  On the Effective Date or, to the extent 
subject to the Cayman Proceeding, as soon as practicable after the Effective Date, all Existing CHC 
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Interests and all options and other entitlements to purchase and/or receive Existing CHC Interests, and all 
instruments and documents evidencing the foregoing, will be deemed surrendered and cancelled and 
obligations of the Debtors thereunder will be discharged. 

The Senior Secured Notes Indenture Trustee will be released from all duties under the Senior Secured 
Notes Indenture; provided, however, that notwithstanding Confirmation or the occurrence of the Effective 
Date or Subsection (a) of Section 5.10 of the Plan, the Senior Secured Notes Indenture will continue in 
effect to the extent necessary to: (i) enforce the rights, Claims and interests of the Senior Secured Notes 
Indenture Trustee vis-a-vis any parties other than the Debtors, (ii) allow the holders of Allowed Senior 
Secured Notes Claims to receive distributions under the Plan from the Senior Secured Notes Indenture 
Trustee or from any other source, to the extent provided for under the Plan; (iii) preserve any rights of the 
Senior Secured Notes Indenture Trustee to payment of fees, expenses, indemnification obligations and 
Liens securing such right to payment from or on any money or property to be distributed in respect to the 
Senior Secured Notes Claims under the Plan or from the holders of Allowed Senior Secured Notes 
Claims, (iv) permit the Senior Secured Notes Indenture Trustees to enforce any obligation owed to it 
under the Plan, and (v) permit the Senior Secured Notes Indenture Trustees to appear in the Chapter 11 
Cases or in any proceeding in the Bankruptcy Court or any other court. 

The Secured Parties Collateral Agent will be released from all duties under the Collateral Agent and 
Administrative Agent Appointment Deed, dated as of October 4, 2010, by and among the Secured Parties 
Collateral Agent, the Revolving Credit Facility Administrative Agent, the Senior Secured Notes Indenture 
Trustee, and the other parties thereto (the “Appointment Deed”), the Revolving Credit Agreement and 
the Senior Secured Notes Indenture (or any other document entered into by the Secured Parties Collateral 
Agent in connection with its obligations thereunder); provided, however, that notwithstanding 
Confirmation Order or the occurrence of the Effective Date or subsection (a) of this Section 5.10, the 
Revolving Credit Agreement, the Senior Secured Notes Indenture, the Appointment Deed, or any other 
document entered in connection with the Secured Parties Collateral Agent’s obligations thereunder, will 
continue in effect to the extent necessary to: (i) enforce the rights, Claims, and interests of the Secured 
Parties Collateral Agent vis-a-vis any parties other than the Debtors, (ii) preserve any rights of the 
Secured Parties Collateral Agent to payment of fees, expenses, indemnification obligations and Liens 
securing such right to payment from or on any money or property to be distributed in respect to the 
Revolving Credit Agreement Claims and the Senior Secured Notes Claims under this Plan or from the 
Holders of Allowed Revolving Credit Agreement Claims or Allowed Senior Secured Notes Claims, 
(iii) permit the Secured Parties Collateral Agent to enforce any obligation owed to it under the Plan, and 
(iv) permit the Secured Parties Collateral Agent to appear in the Chapter 11 Cases or in any proceeding in 
the Bankruptcy Court or any other court. 

The Unsecured Notes Indenture Trustee will be released from all duties under the Unsecured Notes 
Indenture; provided, however, that notwithstanding Confirmation or the occurrence of the Effective Date 
or Subsection (a) of Section 5.10 of the Plan, the Unsecured Notes Indenture will continue in effect to the 
extent necessary to: (i) enforce the rights, Claims and interests of the Unsecured Notes Indenture Trustee 
vis-a-vis any parties other than the Debtors, (ii) allow the holders of Allowed Unsecured Notes Claims to 
receive distributions under the Plan from the Unsecured Notes Indenture Trustee or from any other 
source, to the extent provided for under the Plan; (iii) preserve any rights of the Unsecured Notes 
Indenture Trustee to payment of fees, expenses, indemnification obligations and Liens securing such right 
to payment from or on any money or property to be distributed in respect to the Unsecured Notes Claims 
under the Plan or from the holders of Allowed Unsecured Notes Claims, (iv) permit the Unsecured Notes 
Indenture Trustees to enforce any obligation owed to it under the Plan, and (v) permit the Unsecured 
Notes Indenture Trustees to appear in the Chapter 11 Cases or in any proceeding in the Bankruptcy Court 
or any other court. 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 66 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 67 of 277



 

60 

11. Release of Liens 

Upon the full payment or other satisfaction of an Allowed Other Secured Claim, or promptly thereafter, 
the holder of such Allowed Other Secured Claim will deliver to the Debtors or Reorganized Debtors, as 
applicable, any Collateral or other property of a Debtor held by such holder, together with any termination 
statements, instruments of satisfaction, or releases of all security interests with respect to its Allowed 
Other Secured Claim that may be reasonably required to terminate any related financing statements, 
mortgages, mechanics’ or other statutory liens, or lis pendens, or similar interests or documents.  To the 
extent any of foregoing actions, whether arising prior to the Effective Date or thereafter, require action to 
be taken by the Secured Parties Collateral Agent, the Debtors or Reorganized Debtors, as applicable, shall 
pay the reasonable and documented fees and expenses of the Secured Parties Collateral Agent. 

12. Officers and Boards of Directors 

The composition of each board of managers, directors or similar governing body, as applicable, of the 
Reorganized Debtors, including the New Board, will be disclosed prior to the entry of the Confirmation 
Order to the extent required by section 1129(a)(5) of the Bankruptcy Code. 

The officers of each Reorganized Debtor will be disclosed prior to the entry of the Confirmation Order to 
the extent required by section 1129(a)(5) of the Bankruptcy Code.  On the Effective Date, the applicable 
Reorganized Debtors will enter into new employment agreements with certain members of the 
management team. 

Except to the extent that a member of the board of managers, directors or similar governing body of a 
Debtor continues to serve in such capacity on the Effective Date, such members of each Debtor prior to 
the Effective Date, in their capacities as such, will have no continuing obligations to the Reorganized 
Debtors on or after the Effective Date and each such member will be deemed to have resigned or will 
otherwise cease to be a manager or director of the applicable Debtor on the Effective Date without any 
further action required on the part of any such Debtor or member.  Commencing on the Effective Date, 
each of the managers and directors of each of the Reorganized Debtors will serve pursuant to the terms of 
the applicable organizational documents of such Reorganized Debtor and may be replaced or removed in 
accordance with such organizational documents. 

13. Management Incentive Plan 

The New Board will adopt the Management Incentive Plan on, or as soon as reasonably practicable after, 
the Effective Date. 

14. New Intercreditor Agreement 

On the Effective Date, the Exit Revolving Credit Facility Agent and the New Second Lien Convertible 
Notes Indenture Trustee will enter into the New Intercreditor Agreement.  Each lender under the Exit 
Revolving Credit Facility and each holder of the New Second Lien Convertible Notes will be deemed to 
have directed the applicable agent, New Second Lien Convertible Notes Indenture Trustee or Exit 
Revolving Credit Facility Agent, as applicable, to execute the New Intercreditor Agreement and will be 
bound to the terms of the New Intercreditor Agreement from and after the Effective Date as if it were a 
signatory thereto. 
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15. Registration Rights 

On the Effective Date, the Registration Rights Parties will enter into the Registration Rights Agreement. 
The Registration Rights Agreement will provide, following the occurrence of an initial public offering of 
Reorganized CHC’s New Membership Interests, the Registration Rights Parties with certain demand 
registration rights, piggyback registration rights and shelf registration rights for the offer and resale of any 
New Second Lien Convertible Notes held by the Registration Parties, the New Membership Interests 
underlying the New Second Lien Convertible Notes and any New Membership Interests held by the 
Registration Rights Parties, including New Membership Interests held upon the conversion of the New 
Second Lien Convertible Notes. The Registration Rights Agreement will contain customary terms and 
conditions, including, without limitation, provisions with respect to blackout periods. 

16. Rights Offering 

Following approval by the Bankruptcy Court of the Rights Offering Procedures, Reorganized CHC will 
consummate the Rights Offering in accordance therewith.  The Rights Offering will be conducted, and the 
New Second Lien Convertible Notes will be issued to the Eligible Offerees that exercise their respective 
Subscription Rights pursuant to the Rights Offering Procedures and the Plan.  The consummation of the 
Rights Offering is conditioned on the consummation of the Plan, the Rights Offering Procedures and any 
other condition specified in the Backstop Agreement.  Amounts held by the Subscription Agent with 
respect to the Rights Offering prior to the Effective Date will not be entitled to any interest on account of 
such amounts.  On the Effective Date, in exchange for providing the Backstop Commitment, and pursuant 
to the terms and conditions of the Backstop Agreement and the Support Agreements Approval Order, the 
Backstop Parties will receive the New Second Lien Convertible Notes constituting the Put Option 
Premium. 

17. Intercompany Interests 

On the Effective Date and without the need for any further corporate action or approval of any board of 
directors, management, or shareholders of any Debtor or Reorganized Debtor, as applicable, all 
Intercompany Interests will be Reinstated and unaffected by the Plan and continue in place following the 
Effective Date. 

18. Tax Matters 

Subject to definitive guidance from the U.S. Internal Revenue Service or a court of competent jurisdiction 
to the contrary, all parties (including the Reorganized Debtors, all holders of Allowed Senior Secured 
Notes Claims and Allowed Unsecured Notes Claims who receive New Second Lien Convertible Notes 
pursuant to the Plan, the New Second Lien Convertible Notes Indenture Trustee and all other parties to 
the New Second Lien Convertible Notes Indenture) will, unless prohibited by applicable law, treat the 
New Second Lien Convertible Notes as equity for U.S. federal income tax purposes (that is not preferred 
stock for purposes of section 305 of the Tax Code), and the New Second Lien Convertible Notes 
Indenture will so provide.  To the extent permitted by applicable law, all parties will report consistent 
therewith for U.S. state and local income tax purposes. 

19. Separability 

Notwithstanding the combination of separate plans of reorganization for the Debtors set forth in the Plan 
for purposes of economy and efficiency, the Plan constitutes a separate chapter 11 plan for each Debtor.  
Voting and distributions will be calculated and made on a Debtor-by-Debtor basis.  If the Bankruptcy 
Court does not confirm the Plan with respect to one or more Debtors, it may still, with the consent of the 
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Debtors, the Requisite Plan Sponsors and the Creditors’ Committee, confirm the Plan with respect to any 
other Debtor that satisfies the confirmation requirements of section 1129 of the Bankruptcy Code. 

20. Settlement of Claims and Controversies 

Pursuant to section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 9019, and in 
consideration for the Plan Distributions and other benefits provided under the Plan, the provisions of the 
Plan will constitute a good faith compromise and settlement of all Claims and controversies relating to the 
rights that a holder of a Claim or Interest may have with respect to such Claim or Interest or any Plan 
Distribution on account thereof, including (i) the amount, value, and treatment of ABL Claims, Senior 
Secured Notes Claims, and Unsecured Notes Claims against the Debtors; (ii) the validity, extent and 
priority of the Liens securing the Senior Secured Notes; (iii) the value of the Debtors’ encumbered and 
unencumbered Assets; (iv) any potential adequate protection or diminution in value Claim by the holders 
of Senior Secured Notes; (v) any potential Claim to surcharge Collateral under section 506(c) of the 
Bankruptcy Code; (vi) the allocation of distributable value among the creditor classes; and (vii) the 
Equity Value and the total enterprise value of the reorganized company premised upon the Debtors 
remaining as a going concern, which is conditioned upon the $300 million new money investment.  In the 
event that, for any reason, the Confirmation Order is not entered or the Effective Date does not occur, the 
Debtors, the Plan Sponsors, the Creditors’ Committee, and the other Consenting Creditor Parties reserve 
all of their respective rights with respect to any and all disputes resolved and settled under the Plan.  The 
entry of the Confirmation Order will constitute the Bankruptcy Court’s approval, as of the Effective Date, 
of each of the compromises and settlements embodied in the Plan, and the Bankruptcy Court’s finding 
that all such compromises or settlements are:  (i) in the best interest of the Debtors, the Estates, the 
Reorganized Debtors, and their respective property and stakeholders; and (ii) fair, equitable and within 
the range of reasonableness.  The provisions of the Plan, including, without limitation, its release, 
injunction, exculpation and compromise provisions, are mutually dependent. 

21. Limited Consolidation for Primary General Unsecured Claims Distribution 

Consistent with Section 5.20 of the Plan, the Plan provides for recoveries on account of Allowed Primary 
General Unsecured Claims in Class 7 from the Primary General Unsecured Claims Distribution, 
regardless of the Debtor entity against which such Allowed Primary General Unsecured Claims are 
asserted.  The Debtors will not be consolidated for any other purpose.  To the extent necessary, the Plan 
will serve as a motion seeking, and entry of the Confirmation Order shall constitute, the approval, 
pursuant to section 105(a) of the Bankruptcy Code and Bankruptcy Rule 9019, effective as of the 
Effective Date, of the limited consolidation for distribution on account of Primary General Unsecured 
Claims as provided in Section 5.21 of the Plan. 

For the avoidance of doubt, the limited consolidation described in Section 5.21 of the Plan will only apply 
to distributions on account of Allowed Primary General Unsecured Claims and will not impact, waive, or 
otherwise effect any Allowed Secondary General Unsecured Claims asserted against any Debtor or any 
recoveries on such Allowed Secondary General Unsecured Claims, if applicable.  Providing distributions 
to holders of Allowed Primary General Unsecured Claims in the manner described in this Section shall 
not affect: (i) the legal and corporate structures of the Debtors; (ii) pre- and post-Effective Date 
guarantees, liens and security interests that are required to be maintained (a) in connection with contracts 
or leases that were entered into during the Chapter 11 Cases or Executory Contracts and Unexpired 
Leases that have been or will be assumed by the Debtors or (b) pursuant to the Plan; (iii) Intercompany 
Interests; (iv) distributions from any insurance policies or proceeds of such policies; or (v) the revesting 
of assets in the separate Reorganized Debtors. In addition, such consolidation shall not constitute a waiver 
of the mutuality requirement for setoff under section 553 of the Bankruptcy Code. 
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The characterization of each General Unsecured Claim as a Primary General Unsecured Claim or a 
Secondary General Unsecured Claim for distribution purposes will be reasonably determined by the 
Voting Agent and the Debtors or Reorganized Debtors, as applicable, subject to the reasonable consent of 
the Creditors’ Committee or the Post-Effective Date Committee, as applicable, or as otherwise ordered by 
the Bankruptcy Court. 

22. Adjustment of Primary General Unsecured Claims Distribution and 
Secondary General Unsecured Claims Distribution 

Notwithstanding anything contained in the Plan to the contrary, the Debtors may modify the allocation 
between and among the Secondary General Unsecured Claims Distribution and the Primary General 
Unsecured Claims Distribution, including between and among the Secondary Recovery Debtors identified 
on Exhibit C, to the extent necessary to satisfy the requirements of the Bankruptcy Code. 

23. Restructuring Expenses 

On the Effective Date, or as soon as practicable thereafter, the Debtors or the Reorganized Debtors, as 
applicable, will pay in full in Cash all outstanding Restructuring Expenses incurred, or estimated to be 
incurred, through the Effective Date, in accordance with the terms of the applicable orders, engagement 
letters or other applicable contractual arrangements, but without regard to any notice or objection period 
as may be contained in such applicable orders, engagement letters, or other applicable arrangements, 
subject to adjustment, if necessary, for the actual Restructuring Expenses incurred. 

E. Distributions 

1. Distributions Generally 

The Disbursing Agent will make all Plan Distributions to the appropriate holders of Allowed Claims in 
accordance with the terms of the Plan. 

2. Plan Funding 

Plan Distributions of Cash will be funded from the Debtors’ and the Reorganized Debtors’ Cash on hand 
as of the applicable date of such Plan Distribution. 

3. No Postpetition Interest on Claims 

Except as otherwise specifically provided for in the Plan, the Confirmation Order, or another order of the 
Bankruptcy Court or required by the Bankruptcy Code, postpetition interest will not accrue or be paid on 
any Claims, and no holder of a Claim will be entitled to interest accruing on such Claim on or after the 
Petition Date. 

4. Date of Distributions 

Unless otherwise provided in the Plan, any distributions and deliveries to be made under the Plan will be 
made on the Effective Date or as soon thereafter as is practicable; provided, that the Reorganized Debtors 
may implement periodic distribution dates to the extent they determine them to be appropriate. 
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5. Distribution Record Date 

As of the close of business on the Distribution Record Date, the various lists of holders of Claims in each 
Class, as maintained by the Debtors or their agents, will be deemed closed, and there will be no further 
changes in the record holders of any Claims after the Distribution Record Date.  Neither the Debtors, the 
Reorganized Debtors, nor the Disbursing Agent will have any obligation to recognize any transfer of a 
Claim occurring after the close of business on the Distribution Record Date.  In addition, with respect to 
payment of any Cure Amounts or disputes over any Cure Amounts, neither the Debtors, the Reorganized 
Debtors, nor the Disbursing Agent will have any obligation to recognize or deal with any party other than 
the non-debtor party to the applicable executory contract or unexpired lease, even if such non-debtor party 
has sold, assigned, or otherwise transferred its Claim for a Cure Amount. 

6. Disbursing Agent 

All distributions under the Plan will be made by the Disbursing Agent on and after the Effective Date as 
provided in the Plan.  The Disbursing Agent will not be required to give any bond or surety or other 
security for the performance of its duties.  The Reorganized Debtors will use all commercially reasonable 
efforts to provide the Disbursing Agent (if other than the Reorganized Debtors) with the amounts of 
Claims and the identities and addresses of holders of Claims, in each case, as set forth in the Debtors’ or 
Reorganized Debtors’ books and records.  The Reorganized Debtors will cooperate in good faith with the 
applicable Disbursing Agent (if other than the Reorganized Debtors) to comply with the reporting and 
withholding requirements outlined in Section 6.17 of the Plan. 

7. Delivery of Distributions 

The Disbursing Agent will issue or cause to be issued, the applicable consideration under the Plan and, 
subject to Bankruptcy Rule 9010, will make all distributions to any holder of an Allowed Claim as and 
when required by the Plan at: (i) the address of such holder on the books and records of the Debtors or 
their agents; or (ii) at the address in any written notice of address change delivered to the Debtors or the 
Disbursing Agent, including any addresses included on any transfers of Claim filed pursuant to 
Bankruptcy Rule 3001.  In the event that any distribution to any holder is returned as undeliverable, no 
distribution or payment to such holder will be made unless and until the Disbursing Agent has been 
notified of the then-current address of such holder, at which time or as soon thereafter as reasonably 
practicable such distribution will be made to such holder without interest. 

8. Unclaimed Property 

One year from the later of (a) the Effective Date and (b) the date that is ten (10) Business Days after the 
date a Claim is first Allowed, all distributions payable on account of Claim that are not deliverable and 
remain unclaimed will be deemed unclaimed property under section 347(b) of the Bankruptcy Code and 
will revert to the Reorganized Debtors or their successors or assigns, and all claims of any other Entity 
(including the holder of a Claim in the same Class) to such distribution will be discharged and forever 
barred.  The Reorganized Debtors and the Disbursing Agent will have no obligation to attempt to locate 
any holder of an Allowed Claim other than by reviewing the Debtors’ books and records and filings with 
the Bankruptcy Court.  Notwithstanding the foregoing, if any Primary General Unsecured Claims 
Distributions or Secondary General Unsecured Claims Distributions remain unclaimed for one year after 
attempted distribution, such undeliverable distributions from the Primary General Unsecured Claims 
Distribution will be distributed to the holders of Allowed Primary General Unsecured Claims and such 
undeliverable distribution from the Secondary General Unsecured Claims Distribution will be distributed 
to holders of Allowed Secondary General Unsecured Claims, as applicable, in accordance with the 
distribution methodology described in Section  6.1 of the Plan. 
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9. Satisfaction of Claims 

Unless otherwise provided in the Plan, any distributions and deliveries to be made on account of Allowed 
Claims under the Plan will be in complete and final satisfaction, settlement, and discharge of and 
exchange for such Allowed Claims. 

10. Manner of Payment Under Plan 

Except as specifically provided in the Plan, at the option of the Debtors or the Reorganized Debtors, as 
applicable, any Cash payment to be made under the Plan may be made by a check or wire transfer or as 
otherwise required or provided in applicable agreements or customary practices of the Debtors. 

11. Fractional Shares and Notes and De Minimis Cash Distributions 

No fractional New Membership Interests will be distributed.  When any distribution would otherwise 
result in the issuance of a number of New Membership Interests that is not a whole number, the New 
Membership Interests subject to such distribution will be rounded to the next higher or lower whole 
number as follows:  (i) fractions equal to or greater than 1/2 will be rounded to the next higher whole 
number; and (ii) fractions less than 1/2 will be rounded to the next lower whole number.  The total 
number of New Membership Interests to be distributed on account of Allowed Claims will be adjusted as 
necessary to account for the rounding provided for in the Plan.  No consideration will be provided in lieu 
of fractional shares that are rounded down.  Neither the Reorganized Debtors nor the Disbursing Agent 
will have any obligation to make a distribution that is less than one (1) New Membership Interest or Fifty 
Dollars ($50.00) in Cash.  Fractional New Membership Interests that are not distributed in accordance 
with Section 6.11 of the Plan will be returned to, and ownership thereof will vest in, Reorganized CHC.  
The New Second Lien Convertible Notes and New Unsecured Notes each will be issued in denominations 
of One Dollar ($1) or any integral multiples thereof and any other amounts will be rounded down. 

12. No Distribution in Excess of Amount of Allowed Claim 

Notwithstanding anything to the contrary in the Plan, no holder of an Allowed Claim will receive, on 
account of such Allowed Claim, Plan Distributions in excess of the Allowed amount of such Claim plus 
any postpetition interest on such Claim, to the extent such interest is permitted by Section 6.3 of the Plan. 

13. Allocation of Distributions Between Principal and Interest 

Except as otherwise required by law (as reasonably determined by the Debtors), consideration received in 
respect of an Allowed Claim will be allocable first to the principal amount of the Claim (as determined 
for U.S. federal income tax purposes) and then, to the extent of any excess, to the remainder of the Claim, 
including any Claim for accrued but unpaid interest. 

14. Exemption from Securities Laws 

The issuance of and the distribution under the Plan of the New Membership Interests and the New 
Unsecured Notes will be exempt from registration under the Securities Act and any other applicable 
securities laws to the fullest extent permitted by section 1145 of the Bankruptcy Code.  These securities 
may be resold without registration under the Securities Act or other federal securities laws pursuant to the 
exemption provided by section 4(a)(1) of the Securities Act, unless the holder is an “underwriter” with 
respect to such securities, as that term is defined in section 1145(b) of the Bankruptcy Code.  In addition, 
such section 1145 exempt securities generally may be resold without registration under state securities 
laws pursuant to various exemptions provided by the respective laws of the several states. 
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The Rights Offering and the issuance and sale, as applicable, of the Subscription Rights and the New 
Second Lien Convertible Notes (and the New Membership Interests issuable upon conversation thereof) 
pursuant to the Rights Offering and to the Backstop Parties under the Backstop Agreement (including the 
New Second Lien Convertible Notes (and the New Membership Interests issuable upon the conversion 
thereof) comprising the Put Option Premium) is being made in reliance on the exemption from 
registration set forth in section 4(a)(2) of the Securities Act or Regulation D thereunder.  Such securities 
will be considered “restricted securities” and may not be transferred except pursuant to an effective 
registration statement or under an available exemption from the registration requirements of the Securities 
Act, such as, under certain conditions, the resale provisions of Rule 144 of the Securities Act. 

15. Setoffs and Recoupments 

Each Debtor or Reorganized Debtor, as applicable, or such Entity’s designee, may, pursuant to section 
553 of the Bankruptcy Code or applicable nonbankruptcy law, offset or recoup against any Allowed 
Claim and the distributions to be made pursuant to the Plan on account of such Allowed Claim any and all 
Claims, rights, and Causes of Action that such Debtor or Reorganized Debtor or its successors may hold 
against the holder of such Allowed Claim; provided, that neither the failure to effect a setoff or 
recoupment nor the allowance of any Claim hereunder will constitute a waiver or release by a Debtor or 
Reorganized Debtor or its successor of any Claims, rights, or Causes of Action that a Reorganized Debtor 
or it successor or assign may possess against such holder. 

16. Rights and Powers of Disbursing Agent 

The Disbursing Agent will be empowered to:  (i) effect all actions and execute all agreements, 
instruments, and other documents necessary to perform its duties under the Plan; (ii) make all applicable 
distributions or payments provided for under the Plan; (iii) employ professionals to represent it with 
respect to its responsibilities; and (iv) exercise such other powers (A) as may be vested in the Disbursing 
Agent by order of the Bankruptcy Court (including any order issued after the Effective Date) or pursuant 
to the Plan or (B) as deemed by the Disbursing Agent to be necessary and proper to implement the 
provisions of the Plan. 

To the extent the Disbursing Agent is an Entity other than a Debtor or Reorganized Debtor, except as 
otherwise ordered by the Bankruptcy Court and subject to the written agreement of the Reorganized 
Debtors, the amount of any reasonable fees and expenses incurred by the Disbursing Agent on or after the 
Effective Date (including taxes) and any reasonable compensation and expense reimbursement Claims 
(including for reasonable attorneys’ and other professional fees and expenses) made by the Disbursing 
Agent will be paid in Cash by the Reorganized Debtors. 

17. Withholding and Reporting Requirements 

In connection with the Plan and all instruments issued in connection therewith and distributed thereon, the 
Reorganized Debtors and the Disbursing Agent will comply with all applicable withholding and reporting 
requirements imposed by any federal, state, local, or foreign taxing authority, and all distributions under 
the Plan will be subject to any such withholding or reporting requirements. In the case of a non-Cash 
distribution that is subject to withholding, the distributing party may withhold an appropriate portion of 
such distributed property and sell such withheld property to generate Cash necessary to pay over the 
withholding tax. Any amounts withheld pursuant to the preceding sentence will be deemed to have been 
distributed to and received by the applicable recipient for all purposes of the Plan. 

Notwithstanding the above, each holder of an Allowed Claim that is to receive a distribution under the 
Plan will have the sole and exclusive responsibility for the satisfaction and payment of any tax obligations 
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imposed on such holder by any Governmental Unit, including income, withholding, and other tax 
obligations, on account of such distribution.  The Reorganized Debtors and the Disbursing Agent have the 
right, but not the obligation, to not make a distribution until such holder has made arrangements 
satisfactory to any issuing or disbursing party for payment of any such tax obligations. 

The Reorganized Debtors and the Disbursing Agent may require, as a condition to receipt of a 
distribution, that the holder of an Allowed Claim provide any information necessary to allow the 
distributing party to comply with any such withholding and reporting requirements imposed by any 
federal, state, local or foreign taxing authority.  If the Reorganized Debtors or the Disbursing Agent make 
such a request and the holder fails to comply before the date that is 180 days after the request is made, the 
amount of such distribution will irrevocably revert to the applicable Reorganized Debtor and any Claim in 
respect of such distribution will be discharged and forever barred from assertion against such Reorganized 
Debtor or its respective property. 

F. Procedures for Resolving Claims 

1. Disputed Claims Generally 

Except insofar as a Claim is Allowed under the Plan, the Debtors or the Reorganized Debtors, as 
applicable, will be entitled to object to Claims.  Any objections to Claims will be served and filed on or 
before:  (a) the one-hundred and eightieth (180th) day following the later of (i) the Effective Date and 
(ii) the date that a proof of Claim is filed or amended or a Claim is otherwise asserted or amended in 
writing by or on behalf of a holder of such Claim; or (b) such later date as may be fixed by the 
Bankruptcy Court. 

2. Objections to Professional Fee Claims 

Any objections to Professional Fee Claims will be served and filed (a) no later than thirty (30) days after 
the filing of the final applications for compensation or reimbursement by the applicable Professional 
Person or (b) such later date as ordered by the Bankruptcy Court. 

3. Estimation of Claims 

The Debtors or the Reorganized Debtors, as applicable, may at any time request that the Bankruptcy 
Court estimate any contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the 
Bankruptcy Code, regardless of whether the Debtors had previously objected to or otherwise disputed 
such Claim or whether the Bankruptcy Court has ruled on any such objection.  The Bankruptcy Court will 
retain jurisdiction to estimate any Claim at any time during litigation concerning any objection to any 
Claim, including during the pendency of any appeal relating to any such objection.  In the event that the 
Bankruptcy Court estimates any contingent, unliquidated, or Disputed Claim, the amount so estimated 
will constitute either the Allowed amount of such Claim or a maximum limitation on such Claim, as 
determined by the Bankruptcy Court.  If the estimated amount constitutes a maximum limitation on the 
amount of such Claim, the Reorganized Debtors may pursue supplementary proceedings to object to the 
allowance of such Claim. 

4. Claim Resolution Procedures Cumulative 

All of the objection, estimation, and resolution procedures in the Plan are intended to be cumulative and 
not exclusive of one another.  Claims may be estimated and subsequently settled, compromised, 
withdrawn, or resolved in accordance with the Plan by any mechanism approved by the Bankruptcy 
Court. 
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5. Resolution of Disputed Claims 

On and after the Effective Date, the Reorganized Debtors will have the authority to litigate, compromise, 
settle, otherwise resolve or withdraw any objections to all Claims against the Debtors and to compromise 
and settle any such Disputed Claims without notice to or approval by the Bankruptcy Court or any other 
party; provided, however, that for so long as the Post-Effective Date Committee is in existence, the Post-
Effective Date Committee will have (i) consultation rights for the settlement of any General Unsecured 
Claims filed or asserted in the amount of Five Million Dollars ($5,000,000) or more and (ii) reasonable 
consent rights with respect to any settlement of a General Unsecured Claim that is settled for an Allowed 
General Unsecured Claim in excess of Five Million Dollars ($5,000,000).  In the event the Post-Effective 
Date Committee does not consent to any such Claim settlement, the Reorganized Debtors will have the 
right to seek approval of such Claim settlement by the Bankruptcy Court pursuant to Bankruptcy Rule 
9019.  Upon request, the Debtors or the Reorganized Debtors will also provide the Post-Effective Date 
Committee with a spreadsheet of all General Unsecured Claims, which will include the filed Claim 
amounts and any objections asserted thereto. 

6. No Distributions Pending Allowance 

No payment or distribution provided under the Plan will be made on account of a Disputed Claim unless 
and until (and only to the extent that) such Claim becomes an Allowed Claim. 

7. Disputed Claims Reserve 

There will be withheld from the New Membership Interests and New Unsecured Notes to be distributed to 
holders of Allowed General Unsecured Claims an amount of New Membership Interests and New 
Unsecured Notes that would be distributable to Disputed General Unsecured Claims had such Disputed 
Claims been Allowed on the Effective Date, together with all earnings thereon (net of any expenses 
relating thereto, including any taxes imposed thereon or otherwise payable by the Disputed Claims 
Reserve).  There will also be withheld Cash in an amount that would be distributable to any Disputed 
Convenience Claims had such Disputed Claims been Allowed on the Effective Date, together with all 
earnings thereon (net of any expenses relating thereto, including any taxes imposed thereon or otherwise 
payable by the Disputed Claims Reserve).  The Disbursing Agent will hold in the Disputed Claims 
Reserve all dividends, payments, and other distributions made on account of, as well as any obligations 
arising from, property held in the Disputed Claims Reserve, to the extent that such property continues to 
be so held at the time such distributions are made or such obligations arise, and such dividends, payments, 
or other distributions will be held for the benefit of (i) holders of Disputed General Unsecured Claims 
against any of the Debtors whose Claims are subsequently Allowed, (ii) holders of New Unsecured Notes 
pending resolution of distributions to holders of Allowed Convenience Claims, (iii) holders of Disputed 
Convenience Claims against any of the Debtors whose Claims are subsequently Allowed, and (iv) other 
parties entitled thereto hereunder. 

The Debtors intend to seek a determination by the Bankruptcy Court of the estimated amount (either on 
an individual or aggregate basis) of Disputed General Unsecured Claims and the Disputed Convenience 
Claims for purposes of determining the amount of the Disputed Claims Reserve attributable to such 
Disputed Claims.  The New Membership Interests held in the Disputed Claims Reserve pursuant to 
Section 7.7 of the Plan will be deemed voted by the Disbursing Agent proportionally in the same manner 
as any outstanding New Membership Interests held by parties other than the Disbursing Agent are voted.  
The Disbursing Agent will be responsible for payment, out of the assets of the Disputed Claims Reserve, 
of any taxes imposed on the Disputed Claims Reserve or its assets.  In the event, and to the extent, any 
Cash in the Disputed Claims Reserve is insufficient to pay the portion of any such taxes attributable to the 
taxable income arising from the assets of the Disputed Claims Reserve (including any income that may 
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arise upon the distribution of the assets in the Disputed Claims Reserve), assets of the Disputed Claims 
Reserve may be sold to pay such taxes.  To the extent that a Disputed General Unsecured Claim becomes 
an Allowed Claim after the Effective Date, the Disbursing Agent will distribute to the holder thereof the 
distribution, if any, of the New Membership Interests and New Unsecured Notes to which such holder is 
entitled hereunder out of the Disputed Claims Reserve.  To the extent that a Disputed Convenience Claim 
becomes an Allowed Claim after the Effective Date, the Disbursing Agent will distribute to the holder 
thereof the distribution, if any, of Cash to which such holder is entitled hereunder out of the Disputed 
Claims Reserve.  No interest will be paid with respect to any Disputed Convenience Claim or any 
Disputed General Unsecured Claim that becomes an Allowed Claim after the Effective Date.   

In the event the New Membership Interests and New Unsecured Notes remaining in the Disputed Claims 
Reserve are insufficient to satisfy all the Disputed Claims that have become Allowed and are due to be 
satisfied with distributions from the Disputed Claims Reserve, such Disputed Claims will be satisfied 
ratably from the Disputed Claims Reserve consistent with the proportional recoveries provided by the 
Plan and as set forth in Exhibit C.  After all New Membership Interests and New Unsecured Notes have 
been distributed from the Disputed Claims Reserve, no further distributions will be made in respect of 
Disputed Claims.  At such time as all Disputed Claims have been resolved, any remaining New 
Membership Interests and New Unsecured Notes in the Disputed Claims Reserve will be released from 
the Disputed Claims Reserve for distribution in accordance with Sections 4.7 and 5.8 of the Plan. 

8. Distributions After Allowance 

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, distributions (if any) will be 
made to the holder of such Allowed Claim in accordance with the provisions of the Plan.  As soon as 
practicable after the date on which the order or judgment of the Bankruptcy Court allowing any Disputed 
Claim becomes a Final Order, the Disbursing Agent will provide to the holder of such Claim the 
distribution (if any) to which such holder is entitled under the Plan as of the Effective Date, without any 
interest to be paid on account of such Claim unless required by the Bankruptcy Code. 

G. Executory Contracts and Unexpired Leases 

1. General Treatment 

As of and subject to the occurrence of the Effective Date, all executory contracts and unexpired leases to 
which the Debtors are party will be deemed rejected except for an executory contract or unexpired lease 
that (i) has previously been assumed or rejected pursuant to a Final Order of the Bankruptcy Court, (ii) is 
specifically designated on the Schedule of Assumed Contracts and Leases filed and served prior to 
commencement of the Confirmation Hearing, (iii) is specifically designated on the Schedule of Rejected 
Contracts and Leases filed and served prior to commencement of the Confirmation Hearing, (iv) is 
specifically designated on the Schedule of Assumed Aircraft Leases filed and served prior to 
commencement of the Confirmation Hearing, (v) is specifically designated on the Schedule of Rejected 
Aircraft Leases filed and served prior to commencement of the Confirmation Hearing, or (vi) is the 
subject of a separate (A) assumption motion filed by the Debtors or (B) rejection motion filed by the 
Debtors under section 365 of the Bankruptcy Code before the Confirmation Date.  The Debtors reserve 
the right to modify the treatment of any particular executory contract or unexpired lease pursuant to the 
Plan, and any such modification will be reasonably acceptable to the Debtors, the Requisite Plan 
Sponsors, and the Creditors’ Committee.    

Subject to the occurrence of the Effective Date, the payment of any applicable Cure Amount, and the 
resolution of any Cure Dispute, the entry of the Confirmation Order by the Bankruptcy Court will 
constitute approval of the rejections, assumptions, and assumptions and assignments provided for in the 
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Plan pursuant to sections 365(a) and 1123 of the Bankruptcy Code.  Unless otherwise indicated or 
provided in a separate order of the Bankruptcy Court, rejections or assumptions or assumptions and 
assignments of executory contracts and unexpired leases pursuant to the Plan are effective as of the 
Effective Date.  Each executory contract and unexpired lease assumed pursuant to the Plan or by order of 
the Bankruptcy Court but not assigned to a third party before the Effective Date will vest in and be fully 
enforceable by the applicable Reorganized Debtor in accordance with its terms, except as modified by the 
provisions of the Plan, any order of the Bankruptcy Court authorizing and providing for its assumption, or 
applicable law. 

Unless otherwise provided in the Plan or by separate order of the Bankruptcy Court, each executory 
contract and unexpired lease that is assumed or assumed and assigned will include any and all 
modifications, amendments, supplements, restatements, or other agreements made directly or indirectly 
by any agreement, instrument, or other document that in any manner affects such executory contract or 
unexpired lease, without regard to whether such agreement, instrument, or other document is listed in the 
Schedule of Assumed Contracts and Leases or Schedule of Assumed Aircraft Leases. 

Notwithstanding anything to the contrary contained in the Plan, subject to the terms and conditions of the 
Milestone Term Sheet as approved by the Bankruptcy Court, on the Effective Date, (i) the Milestone 
Committed Aircraft Lease Agreements will be assumed and will vest in and be fully enforceable against 
applicable Reorganized Debtor; (ii) any guarantee agreement or other Definitive Restructuring Document 
(as defined in the Milestone Term Sheet) that is not an executory contract, will be reinstated pursuant to 
section 1123(a)(2) of the Bankruptcy Code and will vest in and be fully enforceable against the applicable 
Reorganized Debtor; and (iii) the Milestone Incremental Aircraft Lease Agreements will vest in and be 
fully enforceable against the applicable Reorganized Debtor. 

2. Determination of Cure Disputes and Deemed Consent 

The Debtors will file, as part of the Plan Supplement, the Schedule of Assumed Contracts and Leases and 
the Schedule of Assumed Aircraft Leases, which, if and where applicable, will indicate whether the 
executory contract or lease is also being assigned and to whom, and will simultaneously serve a Cure 
Notice on parties to executory contracts or unexpired leases to be assumed or, if applicable, assigned, 
reflecting the Debtors’ intention to assume or assume and assign the contract or lease in connection with 
the Plan and, where applicable, setting forth the proposed Cure Amount (if any). 

With respect to each executory contract or unexpired lease to be assumed or assumed and assigned by the 
Debtors, unless otherwise determined by the Bankruptcy Court pursuant to a Final Order or agreed to by 
the parties thereto prior to the Effective Date, the dollar amount required to Cure any defaults of the 
Debtors existing as of the Confirmation Date will be the Cure Amount set in the Cure Notice. The Cure 
Amount will be satisfied, under section 365(b)(1) of the Bankruptcy Code, by the Debtors or Reorganized 
Debtors, as applicable, upon assumption of the relevant executory contract or unexpired lease.  Upon 
payment in full of the Cure Amount, any and all proofs of Claim based upon an executory contract or 
unexpired lease that has been assumed in the Chapter 11 Cases or under the Plan will be deemed 
Disallowed and expunged without any further notice to or action by any party or order of the Bankruptcy 
Court. 

If there is a dispute regarding (i) any Cure Amount, (ii) the ability of the Debtors to provide adequate 
assurance of future performance (within the meaning of section 365 of the Bankruptcy Code) under the 
contract or lease to be assumed, or (iii) any other matter pertaining to assumption or assumption and 
assignment, such dispute will be heard by the Bankruptcy Court prior to such assumption or assumption 
and assignment being effective.  Any counterparty to an executory contract or unexpired lease that fails to 
object timely to the notice of the proposed assumption or assumption and assignment of such executory 
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contract or unexpired lease or the relevant Cure Amount within fifteen (15) days of the Debtors’ notice of 
intent to assume or assume and assign, will be deemed to have consented to such assumption or 
assumption and assignment and the Cure Amount (even if Zero Dollars ($0)), and will be forever barred, 
estopped, and enjoined from challenging the validity of such assumption or assumption and assignment or 
the amount of such Cure Amount thereafter. 

3. Rejection 

In the event that the rejection of an executory contract or unexpired lease hereunder results in damages to 
the other party or parties to such contract or lease, any Claim for such damages, if not heretofore 
evidenced by a timely filed proof of Claim, will be forever barred and will not be enforceable against the 
Debtors or the Reorganized Debtors, or their respective Estates, properties or interests in property, unless 
a proof of Claim is filed with the Bankruptcy Court and served upon the Debtors or the Reorganized 
Debtors, as applicable, no later than thirty (30) days after the later of (i) the Confirmation Date or (ii) the 
effective date of the rejection of such executory contract or unexpired lease, as set forth on the Schedule 
of Rejected Contracts and Leases or on the Schedule of Rejected Aircraft Leases or order of the 
Bankruptcy Court.  The Confirmation Order will constitute the Bankruptcy Court’s approval of the 
rejection of all the leases and contracts identified in the Schedule of Rejected Contracts and Leases, the 
Schedule of Rejected Contracts and Leases, and Schedule of Rejected Aircraft Leases. 

4. Survival of the Debtors’ Indemnification Obligations 

Any obligations of the Debtors pursuant to their corporate charters, by-laws, limited liability company 
agreements, memorandum and articles of association, or other organizational documents and agreements 
to indemnify current and former officers, directors, agents, or employees with respect to all present and 
future actions, suits, and proceedings against the Debtors or such officers, directors, agents, or employees 
based upon any act or omission for or on behalf of the Debtors will not be discharged, impaired, or 
otherwise affected by the Plan; provided, that the Reorganized Debtors will not indemnify any person for 
any Claims or Causes of Action arising out of or relating to any act or omission that is a criminal act or 
constitutes fraud, gross negligence, or willful misconduct.  All such obligations will be deemed and 
treated as executory contracts to be assumed by the Debtors under the Plan and will continue as 
obligations of the Reorganized Debtors. 

5. Compensation and Benefit Plans 

The Debtors will file, as part of the Plan Supplement, the Schedule of Assumed Compensation and 
Benefit Plans.  Unless otherwise provided in the Plan, all employment and severance policies, and all 
compensation and benefits plans, policies, and programs of the Debtors applicable to their respective 
employees, retirees, and non-employee directors, including all savings plans, retirement plans, healthcare 
plans, disability plans, severance benefit plans, incentive plans, and life and accidental death and 
dismemberment insurance plans, in each case to the extent specifically listed on the Schedule of Assumed 
Compensation and Benefit Plans, are deemed to be, and will be treated as, executory contracts under the 
Plan and, on the Effective Date, will be assumed pursuant to sections 365 and 1123 of the Bankruptcy 
Code.  Any such policy, plan, or program not specifically listed on the Schedule of Assumed 
Compensation and Benefit Plans will be deemed rejected.  For the avoidance of doubt, any awards 
granted under the Management Incentive Plan will be governed by such plan and will not be subject to 
any provisions of the foregoing assumed plans, programs, or arrangements. 
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6. Insurance Policies 

All insurance policies to which any Debtor is a party as of the Effective Date will be deemed to be and 
treated as executory contracts, will be assumed by the applicable Debtor, and will vest in the Reorganized 
Debtors and continue in full force and effect thereafter in accordance with their respective terms. 

7. Reservation of Rights 

The Debtors may amend the Schedule of Assumed Contracts and Leases, the Schedule of Rejected 
Contracts and Leases, the Schedule of Assumed Aircraft Leases, and the Schedule of Rejected Aircraft 
Leases and any Cure Notice through 4:00 p.m. (Central Time) on the Business Day immediately prior to 
the commencement of the Confirmation Hearing to (i) add, delete, or reclassify any executory contract or 
unexpired lease or amend a proposed assignment and /or (ii) amend the proposed Cure; provided, 
however, that if the Confirmation Hearing is adjourned for a period of more than two (2) consecutive 
calendar days, the Debtors’ right to amend such schedules and notices will be extended to 4:00 p.m. 
(Central Time) on the Business Day immediately prior to the adjourned date of the Confirmation Hearing, 
with such extension applying in the case of any and all subsequent adjournments of the Confirmation 
Hearing.  For the avoidance of doubt, any such amendments shall be reasonably acceptable in all respects 
to the Debtors, the Requisite Plan Sponsors, and the Creditors’ Committee. 

Neither the exclusion nor the inclusion by the Debtors of any contract or lease on any exhibit, schedule, or 
other annex to the Plan or in the Plan Supplement, nor anything contained in the Plan, will constitute an 
admission by the Debtors that any such contract or lease is or is not an executory contract or unexpired 
lease or that the Debtors or the Reorganized Debtors or their respective affiliates have any liability 
thereunder. 

Except as otherwise provided in the Plan, or in a previously entered order of the Bankruptcy Court, 
nothing shall waive, excuse, limit, diminish, or otherwise alter any of the defenses, claims, Causes of 
Action, or other rights of the Debtors or the Reorganized Debtors under any executory or non-executory 
contract or unexpired or expired lease. 

Nothing in the Plan will increase, augment, or add to any of the duties, obligations, responsibilities, or 
liabilities of the Debtors or the Reorganized Debtors, as applicable, under any executory or non-executory 
contract or unexpired or expired lease. 

If there is a dispute regarding whether a contract or lease is or was executory or unexpired at the time of 
its assumption under the Plan, the Debtors or Reorganized Debtors, as applicable, will have sixty (60) 
days following entry of a Final Order resolving such dispute to alter their treatment of such contract or 
lease. 

H. Conditions Precedent to the Occurrence of the Effective Date 

1. Conditions Precedent to the Effective Date 

The Effective Date will not occur unless all of the following conditions precedent have been satisfied or 
waived in accordance with Section 9.2 of the Plan: 

• the Plan Documents are reasonably acceptable in all respects to (a) the Debtors, the Requisite 
Plan Sponsors, and the Creditors’ Committee and (b) the Individual Creditor Parties and the 
Milestone Parties, solely to the extent and under the circumstances provided for pursuant to 
Section 2(b) of the Plan Support Agreement; provided, however, any Plan Documents regarding 
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organizational and governance matters of the Reorganized Debtors and Reorganized CHC, 
including, without limitation, the Reorganized CHC Operating Agreement, the Registration 
Rights Agreement, the Amended Certificate of Incorporation and the Amended By-Laws, shall be 
acceptable in all respects to the Requisite Plan Sponsors in their sole discretion, in consultation 
with the Debtors and the Creditors’ Committee (and, solely to the extent the terms of such 
agreement materially, adversely, disproportionately and directly affect the Individual Creditor 
Parties, in consultation with the Individual Creditor Parties);  

• the Debtors maintain unrestricted cash liquidity (i.e., cash, cash equivalents and unrestricted 
availability under any financing arrangement for general working capital purposes), without 
regard to the proceeds from the Rights Offering, in the amount set forth on Schedule 6(a)(xix) of 
the Plan Support Agreement (after accounting for payments to be made in connection with the 
Effective Date), or such lesser amount as reasonably determined by the Debtors, the Requisite 
Plan Sponsors and the Creditors’ Committee; 

• the Plan Support Agreement is in full force and effect; 

• the conditions to effectiveness of the Backstop Agreement have been satisfied or waived in 
accordance with the terms thereof, and the Backstop Agreement is in full force and effect and 
binding on all parties thereto; 

• the Bankruptcy Court has entered the Confirmation Order and it is a Final Order, and which order 
is in all respects reasonably acceptable to the Debtors, Requisite Plan Sponsors and the Creditors’ 
Committee and, to the extent set forth in the Plan Support Agreement, Milestone and the 
Individual Creditor Parties; 

• all Restructuring Expenses have been paid in accordance with Section 5.23 of the Plan  

• all governmental and third-party approvals and consents, including Bankruptcy Court approval, 
necessary in connection with the transactions provided for in the Plan have been obtained, are not 
subject to unfulfilled conditions, and are in full force and effect, and all applicable waiting 
periods have expired without any action having been taken by any competent authority that would 
restrain, prevent, or otherwise impose materially adverse conditions on such transactions;  

• the Confirmation Order has been recognized by the Canadian Court pursuant to the Canadian 
Recognition Proceeding; and 

• the Cayman Proceedings have been completed. 

2. Waiver of Conditions Precedent 

Each of the Conditions Precedent to the occurrence of the Effective Date may be waived subject to the 
written consent, which shall not be unreasonably withheld, of the Debtors, the Requisite Plan Sponsors, 
and the Creditors’ Committee  and, to the extent such waiver (i) materially, adversely, disproportionately, 
and directly impacts the treatment of any Claims of the Individual Creditor Parties, the consent of the 
Individual Creditor Parties, which shall not be unreasonably withheld, and (ii) materially and directly 
impacts the rights, interests of the Milestone Parties under the Milestone Term Sheet (including any 
agreements contemplated therein or related thereto) and the PK Financing Documents, the consent of 
Milestone, which shall not be unreasonable withheld.  If any such condition precedent is waived pursuant 
to Section 902 of the Plan and the Effective Date occurs, each party agreeing to waive such condition 
precedent will be estopped from withdrawing such waiver after the Effective Date or otherwise 
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challenging the occurrence of the Effective Date on the basis that such condition was not satisfied.  If the 
Plan is confirmed for fewer than all of the Debtors as provided for in Section 5.19 of the Plan, only the 
conditions applicable to the Debtor or Debtors for which the Plan is confirmed must be satisfied or 
waived for the Effective Date to occur. 

The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) will be deemed waived by and 
upon the entry of the Confirmation Order, and the Confirmation Order will take effect immediately upon 
its entry. 

I. Effect of Confirmation 

1. Binding Effect 

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code, and subject to the occurrence 
of the Effective Date, on and after the entry of the Confirmation Order, the provisions of the Plan will 
bind every holder of a Claim against or Interest in any Debtor and inure to the benefit of and be binding 
on such holder’s respective successors and assigns, regardless of whether the Claim or Interest of such 
holder is impaired under the Plan and whether such holder has accepted the Plan. 

2. Vesting of Assets 

Except as otherwise provided in the Plan, on and after the Effective Date, all Assets of the Estates, 
including all claims, rights, and Causes of Action and any property acquired by the Debtors under or in 
connection with the Plan, will vest in each respective Reorganized Debtor free and clear of all Claims, 
Liens, charges, other encumbrances, and Interests.  Subject to the terms of the Plan, on and after the 
Effective Date, the Reorganized Debtors may operate their businesses and may use, acquire, and dispose 
of property and prosecute, compromise, or settle any Claims (including any Administrative Expense 
Claims) and Causes of Action without supervision of or approval by the Bankruptcy Court and free and 
clear of any restrictions of the Bankruptcy Code or the Bankruptcy Rules other than restrictions expressly 
imposed by the Plan or the Confirmation Order.  Without limiting the foregoing, the Reorganized Debtors 
may pay the charges that they incur on or after the Confirmation Date for Professional Persons’ fees, 
disbursements, expenses, or related support services without application to the Bankruptcy Court. 

3. Discharge of Claims Against and Interests in the Debtors 

Upon the Effective Date and in consideration of the distributions to be made under the Plan, except as 
otherwise provided in the Plan or in the Confirmation Order, each holder (as well as any trustee or agent 
on behalf of such holder) of a Claim or Interest and any successor, assign, and affiliate of such holder will 
be deemed to have forever waived, released, and discharged the Debtors, to the fullest extent permitted by 
section 1141 of the Bankruptcy Code, of and from any and all Claims, Interests, rights, and liabilities that 
arose prior to the Effective Date.  Except as otherwise provided in the Plan, upon the Effective Date, all 
such holders of Claims and Interests and their successors, assigns, and affiliates will be forever precluded 
and enjoined, pursuant to sections 105, 524, and 1141 of the Bankruptcy Code, from prosecuting or 
asserting any such discharged Claim against or terminated Interest in any Debtor or any Reorganized 
Debtor. 

4. Term of Pre-Confirmation Injunctions and Stays 

Unless otherwise provided in the Plan, all injunctions and stays arising under or entered during the 
Chapter 11 Cases, whether under sections 105 or 362 of the Bankruptcy Code or otherwise, and in 
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existence on the date of entry of the Confirmation Order, will remain in full force and effect until the later 
of the Effective Date and the date indicated in the order providing for such injunction or stay. 

5. Injunction Against Interference with Plan 

Upon the entry of the Confirmation Order, all holders of Claims and Interests and all other parties in 
interest, along with their respective successors and assigns and present and former affiliates, employees, 
agents, officers, directors, and principals, will be enjoined from taking any action to interfere with the 
implementation or the occurrence of the Effective Date. 

6. Plan Injunction 

Except as otherwise provided in the Plan or in the Confirmation Order, as of the entry of the 
Confirmation Order but subject to the occurrence of the Effective Date, all Entities who have held, 
hold, or may hold Claims or Interests are, with respect to any such Claim or Interest, permanently 
enjoined after the entry of the Confirmation Order from:  (i) commencing, conducting, or 
continuing in any manner, directly or indirectly, any suit, action, or other proceeding of any kind 
(including any proceeding in a judicial, arbitral, administrative, or other forum) against or 
affecting, directly or indirectly, a Debtor, a Reorganized Debtor, or an Estate or the property of 
any of the foregoing, or any direct or indirect transferee of any property of, or direct or indirect 
successor in interest to, any of the foregoing Entities mentioned in this subsection (i) or any 
property of any such transferee or successor; (ii) enforcing, levying, attaching (including any 
prejudgment attachment), collecting, or otherwise recovering in any manner or by any means, 
whether directly or indirectly, any judgment, award, decree, or order against a Debtor, a 
Reorganized Debtor, or an Estate or its property, or any direct or indirect transferee of any 
property of, or direct or indirect successor in interest to, any of the foregoing Entities mentioned in 
this subsection (ii) or any property of any such transferee or successor; (iii) creating, perfecting, or 
otherwise enforcing in any manner, directly or indirectly, any encumbrance of any kind against a 
Debtor, a Reorganized Debtor, or an Estate or any of its property, or any direct or indirect 
transferee of any property of, or successor in interest to, any of the foregoing Entities mentioned in 
this subsection (iii) or any property of any such transferee or successor; (iv) acting or proceeding in 
any manner, in any place whatsoever, that does not conform to or comply with the provisions of the 
Plan to the full extent permitted by applicable law; and (v) commencing or continuing, in any 
manner or in any place, any action that does not comply with or is inconsistent with the provisions 
of the Plan; provided, that nothing contained in the Plan shall preclude such Entities who have held, 
hold, or may hold Claims against or Interests in a Debtor or an Estate from exercising their rights, 
or obtaining benefits, pursuant to and consistent with the terms of the Plan and the Plan 
Documents and the Cayman Proceedings. 

By accepting distributions pursuant to the Plan, each holder of an Allowed Claim or Allowed 
Interest will be deemed to have affirmatively and specifically consented to be bound by the Plan, 
including the injunctions set forth in Section 10.6 of the Plan. 

7. Releases 

(a) Releases by the Debtors.   

As of the Effective Date, except for the rights that remain in effect from and after the Effective Date 
to enforce the Plan and the Plan Documents and the Cayman Proceedings, for good and valuable 
consideration, including the contributions and  service of the Released Parties to the Chapter 11 
cases, the reorganization of the Debtors, and the implementation of the Restructuring, the 
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adequacy of which is hereby confirmed, and except as otherwise provided in the Plan or in the 
Confirmation Order, the Released Parties are deemed forever released and discharged by the 
Debtors, the Reorganized Debtors, and the Estates from any and all claims, obligations, suits, 
judgments, damages, demands, debts, rights, Causes of Action, losses, and liabilities whatsoever, 
including any derivative claims, asserted or assertable on behalf of the Debtors, the Reorganized 
Debtors, or their Estates, whether liquidated or unliquidated, fixed or contingent, matured or 
unmatured, known or unknown, foreseen or unforeseen, existing or hereinafter arising, in law, 
equity, or otherwise, that the Debtors, the Reorganized Debtors, or their Estates would have been 
legally entitled to assert in their own right (whether individually or collectively) or on behalf of the 
holder of any Claim or Interest or other Entity, based on or relating to, or in any manner arising 
from, in whole or in part, the Debtors, the Chapter 11 Cases, the purchase, sale, or rescission of the 
purchase or sale of any security of the Debtors or the Reorganized Debtors, the subject matter of, 
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the 
business or contractual arrangements between any Debtor and any Released Party, the 
Restructuring, the restructuring of any Claim or Interest before or during the Chapter 11 Cases, 
the transactions contemplated by Section 5.2 of the Plan, the Disclosure Statement, the Rights 
Offering, the Support Agreements, and the Plan and related agreements, instruments, and other 
documents (including the Plan Supplement and other Plan Documents), and the negotiation, 
formulation, or preparation thereof, the solicitation of votes with respect to the Plan, or any other 
act or omission, other than Claims or Causes of Action arising out of or related to any act or 
omission of a Released Party that is a criminal act or constitutes intentional fraud, willful 
misconduct, or gross negligence; provided, however, that the releases provided for herein shall not 
affect any settlement approved or subject to approval by the Bankruptcy Court to the extent any 
releases provided for in such settlement differ from the releases contained in Section 10.7 of the 
Plan. 

(b) Releases by Holders of Claims and Interests.   

As of the Effective Date, except for the rights that remain in effect from and after the Effective Date 
to enforce the Plan, the Plan Documents, and the Cayman Proceedings, for good and valuable 
consideration, including the contributions and service of the Released Parties to the Chapter 11 
Cases, the reorganization of the Debtors, and the implementation of the Restructuring, the 
adequacy of which is hereby confirmed, and except as otherwise provided in the Plan or in the 
Confirmation Order, as an integral component of the Plan, the Released Parties are deemed forever 
released and discharged by the Releasing Parties, from any and all claims, obligations, suits, 
judgments, damages, demands, debts, rights, Causes of Action, losses, and liabilities whatsoever, 
including any derivative claims, asserted or assertable on behalf of the Debtors, whether liquidated 
or unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or 
unforeseen, existing or hereinafter arising, in law, equity, or otherwise, that such holders or their 
affiliates would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any Claim or Interest or other Entity, based on or relating 
to, or in any manner arising from, in whole or in part, the Debtors, the Chapter 11 Cases, the 
purchase, sale, or rescission of the purchase or sale of any security of the Debtors or the 
Reorganized Debtors, the subject matter of, or the transactions or events giving rise to, any Claim 
or Interest that is treated in the Plan, the business or contractual arrangements between any 
Debtor and any Released Party, the Restructuring, the restructuring of any Claim or Interest 
before or during the Chapter 11 Cases, the transactions contemplated by Section 5.2 of the Plan, 
the Disclosure Statement, the Rights Offering, the Support Agreements, and the Plan and related 
agreements, instruments, and other documents (including the Plan Supplement and other Plan 
Documents), and the negotiation, formulation, or preparation thereof, the solicitation of votes with 
respect to the Plan, or any other act or omission, other than Claims or Causes of Action arising out 
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of or related to any act or omission of a Released Party that is a criminal act or constitutes 
intentional fraud, willful misconduct, or gross negligence; provided, however, that, for the avoidance 
of doubt, the releases provided for herein shall not release any claim against any non-Debtor that 
has been asserted by the named plaintiff or any member of the class (provided that such class 
member does not timely opt out of the class) in Rudman v. CHC Group et al., 15-cv-3773-LAK, 
pending in the United States District Court for the Southern District of New York. 

8. Exculpation 

To the extent permitted by applicable law, no Exculpated Party shall have or incur, and each 
Exculpated Party is hereby released and exculpated from, any claim, obligation, suit, judgment, 
damage, demand, debt, right, Cause of Action, loss, and liability for any claim in connection with or 
arising out of the administration of the Chapter 11 Cases; the negotiation and pursuit of the 
Disclosure Statement, the Rights Offering, the Support Agreements, the transactions contemplated 
by Section 5.2 of the Plan, the Plan and all related agreements, instruments, and other documents 
(including the Plan Supplement and other Plan Documents), or the solicitation of votes for, or 
confirmation of, the Plan; the funding of the Plan; the occurrence of the Effective Date; the 
administration of the Plan or the property to be distributed under the Plan; the issuance of 
securities under or in connection with the Plan; or the transactions in furtherance of any of the 
foregoing; except to the extent arising out of or related to any act or omission of an Exculpated 
Party that is a criminal act or constitutes intentional fraud, willful misconduct or gross negligence.  
This exculpation shall be in addition to, and not in limitation of, all other releases, indemnities, 
exculpations and any other applicable law or rules protecting such Exculpated Parties from 
liability.  For the avoidance of doubt, nothing in the Plan or the Confirmation Order is intended to 
affect the police or regulatory activities of governmental agencies. 

9. Injunction Related to Releases and Exculpation 

The Confirmation Order shall permanently enjoin the commencement or prosecution by any 
Entity, whether directly, derivatively, or otherwise, of any Claims, obligations, suits, judgments, 
damages, demands, debts, rights, Causes of Action, losses, or liabilities released or exculpated 
pursuant to the Plan. 

10. Subordinated Claims 

The allowance, classification, and treatment of all Allowed Claims and Allowed Interests and the 
respective distributions and treatments thereof under the Plan take into account and conform to the 
relative priority and rights of the Claims and Interest in each Class in connection with any contractual, 
legal, and equitable subordination rights relating thereto, whether arising under general principles of 
equitable subordination, sections 510(a), 510(b), or 510(c) of the Bankruptcy Code, or otherwise.  
Pursuant to section 510 of the Bankruptcy Code, the Debtors reserve the right to reclassify any Allowed 
Claim or Allowed Interest in accordance with any contractual, legal, or equitable subordination relating 
thereto. 

11. Waiver of Certain Avoidance Actions 

On the Effective Date, the Reorganized Debtors will be deemed to waive and release all Avoidance 
Actions against non-insider trade vendors and employees of Reorganized CHC as of the Effective Date. 
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12. Retention of Causes of Action and Reservation of Rights 

Except as expressly provided in Section 10.11 of the Plan, and subject to Sections 10.7, 10.8, and 10.9 of 
the Plan, nothing contained in the Plan or the Confirmation Order shall be deemed to be a waiver or 
relinquishment of any rights, claims, Causes of Action, rights of setoff or recoupment, or other legal or 
equitable defenses that the Debtors had immediately before the Effective Date on behalf of the Estates or 
of themselves in accordance with any provision of the Bankruptcy Code or any applicable nonbankruptcy 
law.  Subject to Sections 10.7, 10.8, and 10.9 of the Plan, the Reorganized Debtors shall have, retain, 
reserve, and be entitled to assert all such claims, Causes of Action, rights of setoff or recoupment, and 
other legal or equitable defenses as fully as if the Chapter 11 Cases had not been commenced, and all of 
the Debtors’ legal and equitable rights in respect of any Unimpaired Claim may be asserted after the 
Effective Date to the same extent as if the Chapter 11 Cases had not been commenced. 

13. Ipso Facto and Similar Provisions Ineffective 

Any term of any policy, contract, or other obligation applicable to a Debtor shall be void and of no further 
force or effect with respect to any Debtor to the extent that such policy, contract, or other obligation is 
conditioned on, creates an obligation of the Debtor as a result of, or gives rise to a right of any Entity 
based on any of the following:  (a) the insolvency or financial condition of a Debtor; (b) the 
commencement of the Chapter 11 Cases; (c) the confirmation or consummation of the Plan, including any 
change of control that will occur as a result of such consummation; (d) any change of control resulting 
from the issuance, or mandatory conversion of the New Second Lien Convertible Notes; (e) any change 
of control resulting from the Cayman Proceedings; or (f) the Restructuring. 

J. Retention of Jurisdiction 

Pursuant to sections 105(c) and 1142 of the Bankruptcy Code and notwithstanding entry of the 
Confirmation Order and the occurrence of the Effective Date, on and after the Effective Date, the 
Bankruptcy Court shall retain exclusive jurisdiction, pursuant to 28 U.S.C. §§ 1334 and 157, over all 
matters arising in or related to the Chapter 11 Cases for, among other things, the following purposes: 

• to hear and determine applications for the assumption of executory contracts or unexpired leases 
and any disputes over Cure Amounts resulting therefrom; 

• to determine any motion, adversary proceeding, application, contested matter, and other litigated 
matter in the Chapter 11 Cases pending on or commenced after the entry of the Confirmation 
Order; 

• to hear and resolve any disputes arising from or related to (i) any orders of the Bankruptcy Court 
granting relief under Bankruptcy Rule 2004 or (ii) any protective orders entered by the 
Bankruptcy Court in connection with the foregoing; 

• to ensure that distributions to holders of Allowed Claims are accomplished as provided in the 
Plan and the Confirmation Order and pursuant to the Cayman Proceedings; 

• to consider, if necessary, Claims or the allowance, classification, priority, compromise, 
estimation, or payment of any Claim, including any Administrative Expense Claim; 

• to enter, implement, or enforce such orders as may be appropriate in the event that the 
Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated; 
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• to issue and enforce injunctions and releases, enter and implement other orders, and take such 
other actions as may be necessary or appropriate to restrain interference by any Entity with the 
consummation, implementation, or enforcement of the Plan, the Confirmation Order, or any other 
order of the Bankruptcy Court; 

• to hear and determine any application to modify the Plan in accordance with section 1127 of the 
Bankruptcy Code to remedy any defect or omission or reconcile any inconsistency in the Plan, the 
Disclosure Statement, or any order of the Bankruptcy Court, including the Confirmation Order, in 
such a manner as may be necessary to carry out the purposes and effects thereof;  

• to hear and determine all Professional Fee Claims; 

• to resolve disputes concerning Disputed Claims and any reserves with respect to Disputed Claims 
or the administration thereof; 

• to hear and determine disputes arising in connection with the interpretation, implementation, or 
enforcement of the Plan, the Confirmation Order, the Support Agreements, any transactions or 
payments in furtherance of either, or any agreement, instrument, or other document governing or 
related to any of the foregoing; 

• to take any action and issue such orders, including any such action or orders as may be necessary 
after entry of the Confirmation Order or the occurrence of the Effective Date, as may be 
necessary to construe, enforce, implement, execute, and consummate the Plan, including any 
release, exculpation, or injunction provisions set forth in the Plan, or to maintain the integrity of 
the Plan following the occurrence of the Effective Date; 

• to determine such other matters and for such other purposes as may be provided in the 
Confirmation Order; 

• to hear and determine any disputes with the Post-Effective Date Committee as provided in the 
Plan;   

• to hear and determine matters concerning state, local, and federal taxes in accordance with 
sections 346, 505, and 1146 of the Bankruptcy Code (including the expedited determination of 
taxes under section 505(b) of the Bankruptcy Code); 

• to hear and determine any other matters related to the Chapter 11 Cases and not inconsistent with 
the Bankruptcy Code or title 28 of the United States Code; 

• to hear and determine any disputes arising in connection with the interpretation, implementation, 
or enforcement of any Postpetition Aircraft Agreement; 

• to resolve any disputes concerning whether an Entity had sufficient notice of the Chapter 11 
Cases, the Disclosure Statement, any solicitation conducted in connection with the Chapter 11 
Cases, any bar date established in the Chapter 11 Cases, or any deadline for responding or 
objecting to a Cure Amount, in each case, for the purpose for determining whether a Claim or 
Interest is discharged hereunder or for any other purpose; 

• to recover all Assets of the Debtors and property of the Estates, wherever located; and 

• to enter a final decree closing each of the Chapter 11 Cases. 
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K. Miscellaneous Provisions 

1. Amendments 

(a) Plan Modifications 

The Plan may be amended, modified, or supplemented by the Debtors, subject to the consent rights set 
forth in the Plan Support Agreement, in the manner provided for by section 1127 of the Bankruptcy Code 
or as otherwise permitted by law, without additional disclosure pursuant to section 1125 of the 
Bankruptcy Code, except as otherwise ordered by the Bankruptcy Court.  In addition, after the 
Confirmation Date, so long as such action does not materially and adversely affect the treatment of 
holders of Allowed Claims or Allowed Interests pursuant to the Plan, the Debtors, subject to the consent 
rights set forth in the Plan Support Agreement, may remedy any defect or omission or reconcile any 
inconsistencies in the Plan or the Confirmation Order with respect to such matters as may be necessary to 
carry out the purposes of effects of the Plan, and any holder of a Claim or Interest that has accepted the 
Plan will be deemed to have accepted the Plan as amended, modified, or supplemented. 

(b) Certain Technical Amendments 

Prior to the Effective Date, the Debtors may make appropriate technical adjustments and modifications to 
the Plan without further order or approval of the Bankruptcy Court, subject to the consent rights set forth 
in the Plan Support Agreement; provided, that such technical adjustments and modifications do not 
adversely affect the treatment of holders of Allowed Claims or Allowed Interests under the Plan. 

2. Revocation or Withdrawal of Plan 

The Debtors reserve the right to revoke or withdraw the Plan prior to the Effective Date as to any or all of 
the Debtors, subject to the consent rights set forth in, and the terms and conditions of, the Plan Support 
Agreement.  If, with respect to a Debtor, the Plan has been revoked or withdrawn prior to the Effective 
Date, or if confirmation or the occurrence of the Effective Date as to such Debtor does not occur on the 
Effective Date, then, with respect to such Debtor:  (a) the Plan will be null and void in all respects; 
(b) any settlement or compromise embodied in the Plan (including the fixing or limiting to an amount any 
Claim or Interest or Class of Claims or Interests), assumption of executory contracts or unexpired leases 
affected by the Plan, and any document or agreement executed pursuant to the Plan will be deemed null 
and void; and (c) nothing contained in the Plan will (i) constitute a waiver or release of any Claim by or 
against, or any Interest in, such Debtor or any other Entity; (ii) prejudice in any manner the rights of such 
Debtor or any other Person or Entity; or (iii) constitute an admission of any sort by any Debtor or any 
other Person or Entity. 

3. Dissolution of Creditors’ Committee 

Except to the extent provided in the Plan, upon the Effective Date, the current and former members of the 
Creditors’ Committee, and their respective officers, employees, counsel, advisors and agents, will be 
released and discharged of and from all further authority, duties, responsibilities and obligations related to 
and arising from and in connection with the Chapter 11 Cases; provided, however, that following the 
Effective Date, the Creditors’ Committee will continue in existence and have standing and a right to be 
heard for the following limited purposes:  (1) Claims and/or applications for compensation by 
Professionals and requests for allowance of Administrative Claims for substantial contribution pursuant to 
section 503(b)(3)(D) of the Bankruptcy Code; (2) any appeals of the Confirmation Order, (3) any appeals 
to which the Creditors’ Committee is a named party; (4) any adversary proceedings or contested matters 
as of the Effective Date to which the Creditors’ Committee is a named party; and (5) responding to 
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creditor inquiries for fourteen (14) days following the Effective Date.  Following the completion of the 
Creditors’ Committee’s remaining duties set forth above, the Creditors’ Committee will be dissolved, and 
the retention or employment of the Creditors’ Committee’s respective attorneys, accountants and other 
agents will terminate. 

4. Post-Effective Date Committee 

So long as the Creditors’ Committee does not terminate its obligations under the Plan Support 
Agreement, a Post-Effective Date Committee will be formed on the Effective Date, with its rights as set 
forth in Section 7.5 of the Plan.  The Post-Effective Date Committee will consist of three (3) members 
appointed by and from the Creditors’ Committee and may adopt by-laws governing its conduct.  The 
Reorganized Debtors will reimburse the Post-Effective Date Committee and its members (in such 
capacity) for reasonable and documented fees and out-of-pocket expenses, subject to the Post-Effective 
Date Committee Fee Cap.  Unless the Post-Effective Date Committee votes to disband earlier, the 
existence of the Post-Effective Date Committee, and all rights and powers associated therewith, will 
terminate on the date on which all Disputed General Unsecured Claims have been resolved. 

5. Exemption from Certain Transfer Taxes 

Pursuant to section 1146 of the Bankruptcy Code, the issuance, transfer, or exchange of any security or 
other property hereunder, including, to the fullest extent permitted by applicable law, all sale transactions 
consummated by the Debtors and approved by the Bankruptcy Court on and after the Confirmation Date 
through and including the Effective Date, including any transfers effectuated under the Plan, including 
pursuant to the transactions contemplated by Section 5.2 of the Plan, and any assumption, assignment, or 
sale by the Debtors of their interests in unexpired leases of nonresidential real property or executory 
contracts pursuant to section 365(a) of the Bankruptcy Code, and any transfer of title to or ownership of 
any of the Debtors’ interests in any Aircraft Equipment, will not be subject to any stamp, real estate 
transfer, mortgage recording, or other similar tax.  In furtherance thereof, and to the fullest extent 
permitted by applicable law, any such issuance, transfer, or exchange will constitute a “transfer under a 
plan” within the purview of section 1146 of the Bankruptcy Code. 

6. Payment of Statutory Fees 

All fees payable under section 1930 of chapter 123 of title 28 of the United States Code will be paid on 
the Effective Date, or as soon as practicable thereafter, by the Debtors or Reorganized Debtors.  Quarterly 
fees owed to the U.S. Trustee will be paid when due in accordance with applicable law and the Debtors 
and Reorganized Debtors will continue to file reports to show the calculation of such fees for the Debtors’ 
Estates until the Chapter 11 Cases are closed under section 350 of the Bankruptcy Code.  Each and every 
one of the Debtors will remain obligated to pay quarterly fees to the U.S. Trustee until the earliest of that 
particular Debtor’s case is closed, dismissed, or converted to a case under Chapter 7 of the Bankruptcy 
Code. 

7. Severability 

Subject to Section 5.19 of the Plan, if, prior to the entry of the Confirmation Order, any term or provision 
of the Plan is held by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, 
at the request of the Debtors, with the consent of the Requisite Plan Sponsors and the Creditors’ 
Committee, not to be unreasonably withheld, will have the power to alter and interpret such term or 
provision to make it valid or enforceable to the maximum extent practicable, consistent with the original 
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or provision 
will then be applicable as altered or interpreted.  Notwithstanding any such holding, alteration, or 
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interpretation by the Bankruptcy Court, the remainder of the terms and provisions of the Plan will remain 
in full force and effect and will in no way be affected, impaired, or invalidated by such holding, alteration, 
or interpretation.  The Confirmation Order will constitute a judicial determination and will provide that 
each term and provision of the Plan, as it may have been altered or interpreted in accordance with Section 
12.7 of the Plan, is valid and enforceable pursuant to its terms. 

8. Governing Law 

Except to the extent that the Bankruptcy Code or other federal law is applicable or to the extent that a 
Plan Document provides otherwise, the rights, duties, and obligations arising under the Plan and the Plan 
Documents will be governed by, and construed and enforced in accordance with, the internal laws of the 
State of New York, without giving effect to the principles of conflict of laws thereof. 

9. Immediate Binding Effect 

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon the occurrence of the 
Effective Date, the terms of the Plan and the Plan Documents will be immediately effective and 
enforceable and deemed binding upon and inure to the benefit of the Debtors, the Reorganized Debtors, 
the holders of Claims and Interests, the Released Parties, the Exculpated Parties, and each of their 
respective successors and assigns. 

10. Successors and Assigns 

The rights, benefits, and obligations of any Entity named or referred to in the Plan will be binding on and 
will inure to the benefit of any heir, executor, administrator, successor, or permitted assign, if any, of each 
such Entity. 

VII. 
POST-REORGANIZATION 

A. Reorganized CHC 

1. Business 

The below description of the Reorganized CHC’s business is presented on a pro forma basis after giving 
effect to the consummation of the Plan. 

(a) Overview 

Reorganized CHC is a new Cayman Islands limited liability company that will function as the parent 
company for the reorganized company (“Reorganized CHC Group”).  Reorganized CHC Group will 
continue to consist of two main operating segments:  (i) Helicopter Services; and (ii) MRO.  Reorganized 
CHC Group expects to keep its senior management headquartered in Irving, Texas, and will also continue 
to maintain bases on six continents with major operations in the North Sea, Brazil, Australia, and several 
locations across Africa, Eastern Europe, and South East Asia. 

(b) Fleet 

As of the Effective Date Reorganized CHC Group will maintain a restructured fleet of approximately 130 
helicopters, which are primarily medium (8 to 15 passengers) and heavy (16 to 26 passengers) 
helicopters.  Of the helicopters in the fleet, Reorganized CHC Group will own a portion and lease the 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 89 of 276Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 90 of 277



 

83 

remainder from various third-party lessors, including the Milestone Parties.  Since the Petition Date, 
Debtors have entered into, and the Court has approved, six (6) interim restructuring term sheets with 
various lessors to restructure the lease terms related to twenty-three (23) different helicopters.  See Docket 
Nos. 566–68, 735–36, and 959.  

2. Capital Structure 

Reorganized CHC Group’s capital structure will consist of:  (i) the Exit Revolving Credit Facility, 
(ii) $464.1 million in New Second Lien Convertible Notes that, on an as-converted basis, will represent 
85.4% of the New Membership Interests of Reorganized CHC (on a fully-diluted basis but prior to 
dilution on account of the Management Incentive Plan), (iii) the Amended and Restated ABL Credit 
Facility, (iv) up to $37.5 million, less the amount of the Convenience Claim Distribution Amount, in New 
Unsecured Notes, (v) the $150 million PK Financing Facility (if applicable); and (vi) New Membership 
Interests.  

3. Corporate Governance, Board, and Management 

On the Effective Date, the initial board of Reorganized CHC will have five (5) members, which will 
consist of:  (a) the Chief Executive Officer, Karl Fessenden; (b) three (3) managers selected by the 
Requisite Plan Sponsors after consultation with the Chief Executive Officer; and (c) one (1) independent 
manager selected by the Requisite Plan Sponsors after consultation with the Creditors’ Committee and the 
Individual Creditor Parties.  The composition of the board of directors or mangers of each Reorganized 
Debtor will be disclosed prior to the entry of the order confirming the Plan in accordance with section 
1129(a)(5) of the Bankruptcy Code. 

VIII. 
PROJECTIONS AND VALUATION ANALYSIS 

A. Estimated Valuation of the Reorganized Debtors 

THE VALUATION INFORMATION CONTAINED HEREIN IS NOT A PREDICTION OR 
GUARANTEE OF THE ACTUAL MARKET VALUE THAT MAY BE REALIZED THROUGH THE 
SALE OF ANY SECURITIES TO BE ISSUED OR SOLD PURSUANT TO THE PLAN.  THIS 
VALUATION IS PRESENTED SOLELY FOR THE PURPOSE OF PROVIDING ADEQUATE 
INFORMATION AS REQUIRED BY SECTION 1125 OF THE BANKRUPTCY CODE TO ENABLE 
THE HOLDERS OF CLAIMS ENTITLED TO VOTE TO ACCEPT OR REJECT THE PLAN TO 
MAKE AN INFORMED JUDGMENT ABOUT THE PLAN AND SHOULD NOT BE USED OR 
RELIED UPON FOR ANY OTHER PURPOSE, INCLUDING THE PURCHASE OR SALE OF 
CLAIMS AGAINST THE DEBTORS.  

Solely for purposes of the Plan and this Disclosure Statement, PJT has estimated the total enterprise value 
(the “Total Enterprise Value”) and implied equity value (the “Equity Value”) of the Reorganized 
Debtors on a going concern basis and pro forma for the transactions contemplated by the Plan.  

In estimating the Total Enterprise Value of the Reorganized Debtors, PJT (i) met with the Debtors’ senior 
management team to discuss the Debtors’ operations and future prospects, (ii) reviewed the Debtors’ 
historical financial information, (iii) reviewed certain of the Debtors’ internal financial and operating 
data, (iv) reviewed certain financial analyses prepared by CDG and Seabury, (v) reviewed the Financial 
Projections attached hereto as Exhibit H, (vi) reviewed the detailed business plan underlying the 
Financial Projections, and (vii) reviewed publicly-available third-party information. 
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The valuation information set forth in this Section represents a valuation of the Reorganized Debtors 
based on the application of standard valuation techniques.  The estimated values set forth in this Section: 
(a) do not purport to constitute an appraisal of the assets of the Reorganized Debtors; (b) do not constitute 
an opinion on the terms and provisions or fairness to any Person, from a financial point of view, of the 
consideration to be received by such Person under the Plan; (c) do not constitute a recommendation to any 
holder of Allowed Claims as to how such holder should vote, whether such holder should participate in 
the Rights Offering, or how such holder otherwise should act with respect to the Plan; and (d) do not 
necessarily reflect the actual market value that might be realized through a sale or liquidation of the 
Debtors. 

In preparing the estimates set forth below, PJT has relied upon the accuracy, completeness, and fairness 
of the financial and other information furnished by the Debtors.  PJT did not attempt to independently 
audit or verify such information, nor did it perform an independent appraisal of the Assets or liabilities of 
the Debtors.   

The Financial Projections for the Reorganized Debtors are attached hereto as Exhibit H.  The estimated 
values set forth herein assume that the Reorganized Debtors will achieve their Financial Projections in all 
material respects.  PJT has relied on the Debtors’ representation and warranty that the Financial 
Projections (a) have been prepared in good faith; (b) are based on fully disclosed assumptions, which, in 
light of the circumstances under which they were made, are reasonable; (c) reflect the Debtors’ best 
currently available estimates; and (d) reflect the good faith judgments of the Debtors.  PJT does not offer 
an opinion as to the attainability of the Financial Projections.  As discussed in Section X herein, the future 
results of the Reorganized Debtors are dependent upon various factors, many of which are beyond the 
control or knowledge of the Debtors and PJT, and consequently are inherently difficult to project. 

This valuation contemplates facts and conditions known and existing as of December 5, 2016.  Events and 
conditions subsequent to this date, including updated projections, as well as other factors, could have a 
substantial effect upon the Total Enterprise Value.  Among other things, failure to consummate the Plan 
in a timely manner may have a materially negative effect on the Total Enterprise Value.  For purposes of 
this valuation, PJT has assumed that no material changes that would affect value will occur between 
December 5, 2016 and the contemplated Effective Date.  For convenience of modeling, we have assumed 
an emergence and valuation date of January 31, 2017. 

Valuation Methodology 

PJT prepared its valuation analysis based upon the following methodologies: 

1. Comparable Company Analysis  

• The comparable company analysis estimates the value of a company based on a relative 
comparison with publicly traded companies with similar operating and financial characteristics.  
Under this methodology, the enterprise value for each selected public company is determined by 
examining the trading prices for the equity securities of such company in the public markets and 
adding the aggregate amount of outstanding net debt (at the market trading value of debt, if 
available) and minority interests in unconsolidated subsidiaries.  Such enterprise values are 
commonly expressed as multiples of various measures of financial and operating statistics, most 
commonly EBITDA and EBITDAR.  The total enterprise value of a reorganized debtor is then 
calculated by applying these multiples to the reorganized debtor’s actual and projected financial 
and operational metrics.   
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• With respect to the Reorganized Debtors, the selection of comparable public companies was 
based on business model, geographic mix, fleet characteristics, and other factors that were 
deemed relevant. 

2. Discounted Cash Flow Analysis  

• The discounted cash flow analysis is a forward looking enterprise valuation methodology that 
estimates the value of an asset or business by calculating the present value of expected future cash 
flows to be generated by that asset or business.  The total enterprise value is determined by 
calculating the present value of unlevered after-tax free cash flows over the course of the 
projection period plus an estimate for the value of a reorganized debtor beyond the projection 
period, known as the terminal value.  The terminal value is commonly derived pursuant to two 
methods, the comparable company analysis (as discussed separately above) or using the 
perpetuity growth method, in which the projected cash flows beyond the projection period are 
estimated using an assumed growth rate.   

• In calculating the terminal value for the Reorganized Debtors, PJT relied upon the comparable 
company analysis to estimate the terminal value. 

PJT, along with the Debtors and their other advisors, engaged with members of the Debtors’ existing 
capital structure regarding a potential new money investment.  These discussions were primarily with (i) 
the Plan Sponsors and (ii) another stakeholder (whose name PJT is not permitted to disclose due to 
confidentiality restrictions).  These parties entered into long-term confidentiality agreements with the 
Debtors, participated in several meetings with PJT, the Debtors’ management, and the Debtors’ other 
advisors, and undertook extensive diligence on the Debtors over a period of several months.  Ultimately, 
the Plan Sponsors, who are sophisticated financial counterparties, submitted a bid with significant new 
money investment in the Debtors.  PJT considered the amount and terms of this bid in its valuation. 

PJT did not estimate the value of any tax attributes nor did it estimate the impact of any cancellation of 
indebtedness income on the Reorganized Debtors’ projections. Any changes to the assumptions on the 
availability of tax attributes or the impact of cancellation of indebtedness income on the Reorganized 
Debtors’ projections could materially impact PJT’s valuation analysis. 

Total Enterprise Value and Equity Value 

As a result of the analysis described above, PJT estimates the Total Enterprise Value of the Reorganized 
Debtors to be approximately $700 - $900 million.  PJT projects pro forma net debt of $226 million upon 
the Effective Date.  This consists of $411 million of gross debt, excluding $464 million of mandatorily 
convertible debt treated on an as converted basis, and cash of $186 million.  The Total Enterprise Value 
implies an Equity Value range of $474 - $674 million.   

B. Consolidated Projected Financial Statements 

As more fully described in Section XIV of this Disclosure Statement, the Bankruptcy Code permits a 
debtor’s chapter 11 plan to be confirmed only if it is not likely to be followed by the debtor’s liquidation 
or the need for further financial reorganization, other than as provided for in its plan.  This requirement of 
section 1129(a)(11) of the Bankruptcy Code is known as the “feasibility” requirement. 

For purposes of determining whether the Plan meets this requirement, the Debtors and their advisors have 
analyzed the Debtors’ ability to meet their obligations under the Plan on a going-forward basis post-
Effective Date.  As more fully described in the Debtors’ consolidated business projections attached hereto 
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as Exhibit H, the analysis performed by the Debtors with the assistance of CDG shows the Debtors’ Plan 
is not likely to be followed by a liquidation or need for further financial reorganization. 

C. Liquidation Analysis 

Section 1129(a)(7) of the Bankruptcy Codes requires that to confirm a plan, each holder of a claim or 
interest against the debtor must either (i) accept the plan or (ii) receive or retain under the plan property of 
a value, as of the effective date of the plan, that is not less than the value such holder would receive or 
retain if the debtor were liquidated under chapter 7 of the Bankruptcy Code.  To demonstrate that the 
Debtors’ Plan meets this requirement, a liquidation analysis was performed by CDG in coordination with 
the Debtors and the Debtors’ other professionals and is attached hereto as Exhibit G.  Based on this 
analysis, the Debtors submit that each Impaired Class will receive under the Plan a recovery equal to or 
greater than the value such Class would receive pursuant to a liquidation of the Debtors under chapter 7 of 
the Bankruptcy Code. 

IX. 
SECURITIES LAW MATTERS 

A. New Second Lien Convertible Notes, New Unsecured Notes, and New Membership 
Interests 

Detailed summaries of the New Second Lien Convertible Notes, New Unsecured Notes, and New 
Membership Interests are provided in Sections V.M.2, V.M.3, and V.M.5 of this Disclosure Statement. 

B. Transfer Restrictions and Consequences Under Federal Securities Laws 

The securities to be issued on or after the Effective Date will not have been the subject of a 
registration statement filed with the SEC under the Securities Act or any securities regulatory 
authority of any state under any state securities law.  The Plan has not been approved or 
disapproved by the SEC or any state regulatory authority and neither the SEC nor any state 
regulatory authority has passed upon the accuracy or adequacy of the information contained in this 
Disclosure Statement or the Plan.  Any representation to the contrary is a criminal offense.  Neither 
this Disclosure Statement nor the Plan was required to be prepared in accordance with federal or 
state securities laws or other applicable nonbankruptcy law.  Neither this Disclosure Statement nor 
the solicitation contemplated herein constitutes an offer to sell or the solicitation of an offer to buy 
securities in any state or jurisdiction in which such offer or solicitation is not authorized.  Making 
investment decisions based on the information contained in this Disclosure Statement or the Plan is 
therefore highly speculative. 

Section 1145 of the Bankruptcy Code generally exempts from registration under the Securities Act the 
offer or sale under a chapter 11 plan of a security of the debtor, of an affiliate participating in a joint plan 
with the debtor, or of a successor to the debtor under a plan, if such securities are offered or sold in 
exchange for a claim against, or equity interest in, such debtor or affiliate.  In reliance upon this 
exemption, the New Membership Interests and New Unsecured Notes issued under the Plan generally will 
be exempt from the registration requirements of the Securities Act, and state and local securities laws.  In 
addition, the offer and sale, as applicable of the Subscription Rights, New Second Lien Convertible Notes 
(and the New Membership Interests issuable upon conversion thereof) pursuant to the Rights Offering and 
to the Backstop Parties under the Backstop Agreement (including the New Second Lien Convertible 
Notes comprising the Put Option Premium) is being made in reliance on section 4(a)(2) under the 
Securities Act or Regulation D promulgated thereunder. 
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The New Membership Interests and New Unsecured Notes issued pursuant to the Section 1145 exemption 
may be resold without registration under the Securities Act or other federal securities laws pursuant to the 
exemption provided by section 4(a)(1) of the Securities Act, unless the holder is an “underwriter” with 
respect to such securities, as that term is defined in section 1145(b) of the Bankruptcy Code.  In addition, 
such section 1145 exempt securities generally may be resold without registration under state securities 
laws pursuant to various exemptions provided by the respective laws of the several states.  All New 
Second Lien Convertible Notes (and the New Membership Interests issuable upon conversion thereof) 
issued pursuant to the exemption from registration set forth in section 4(a)(2) under the Securities Act or 
Regulation D will be considered “restricted securities” and may not be transferred except pursuant to an 
effective registration statement or an available exemption from the registration requirements of the 
Securities Act, such as, under certain conditions, the resale provisions of Rules 144 and 144A of the 
Securities Act.  In any case, recipients of new securities issued under the Plan and pursuant to the Rights 
Offering are advised to consult with their own legal advisors as to the securities laws governing the 
transferability of any such securities and the availability of any such exemption from registration under 
state law in any given instance and as to any applicable requirements or conditions to such availability. 

Section 1145(b) of the Bankruptcy Code defines “underwriter” for purposes of the Securities Act as one 
who (i) purchases a claim with a view to distribution of any security to be received in exchange for the 
claim other than in ordinary trading transactions, (ii) offers to sell securities issued under a plan for the 
holders of such securities, (iii) offers to buy securities issued under a plan from persons receiving such 
securities, if the offer to buy is made with a view to distribution, or (iv) is an issuer, as used in section 
2(a)(11) of the Securities Act, with respect to such issuer of the securities, which includes control persons 
of the issuer. 

“Control,” as defined in Rule 405 of the Securities Act, means the possession, directly or indirectly, of 
the power to direct or cause the direction of the management and policies of a Person, whether through 
the ownership of voting securities, by contract, or otherwise.  The legislative history of Section 1145 of 
the Bankruptcy Code suggests that a creditor who owns ten percent (10%) or more of a class of voting 
securities of a reorganized debtor may be presumed to be a “controlling person” and, therefore, an 
underwriter. 

Notwithstanding the foregoing, control person statutory underwriters may be able to sell securities 
without registration pursuant to the resale limitations of Rule 144 under the Securities Act which, in 
effect, permit the resale of securities received by such statutory underwriters pursuant to a chapter 11 
plan, subject to applicable volume limitations, notice and manner of sale requirements and certain other 
conditions.  However, Reorganized CHC does not presently intend to make publicly available the 
requisite current information regarding Reorganized CHC, and as a result Rule 144 may not be available 
for resale of the securities issued under the Plan by Persons deemed to be underwriters.  In view of the 
complex nature of the question of whether a particular Person may be an “underwriter,” the Debtors 
make no representations concerning the right of any Person to freely resell securities issued under the 
Plan.  Accordingly, the Debtors recommend that potential recipients of such securities consult their own 
counsel concerning their ability to freely trade such securities. 

C. Listing; SEC Filings 

Reorganized CHC intends to withdraw its SEC registration before, on, or following the Effective Date of 
the Plan and cease filing periodic reports with the SEC and terminate any listings of its securities on any 
national securities exchanges. 
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D. Legends 

Certificates evidencing the New Second Lien Convertible Notes received by participants in the Rights 
Offering or pursuant to the Backstop Agreement will bear a legend substantially in the form below: 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES 
LAWS, AND ACCORDINGLY THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY 
NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH 
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. 

X. 
CERTAIN RISK FACTORS TO BE CONSIDERED 

Prior to voting to accept or reject the Plan, holders of Claims should read and carefully consider the risk 
factors set forth below, in addition to the information set forth in this Disclosure Statement.  The factors 
below should not be regarded as the only risks associated with the Plan or its implementation.  
Documents filed with the SEC may contain important risk factors that differ from those discussed below, 
and such risk factors are incorporated as if fully set forth herein.  Copies of any document filed with the 
SEC may be obtained by visiting the SEC website at http://www.sec.gov. 

A. Certain Bankruptcy Law Considerations 

1. Non-Confirmation of the Plan 

Although the Debtors believe that the Plan will satisfy all requirements necessary for confirmation by the 
Bankruptcy Court in accordance with the Bankruptcy Code, there can be no assurance that the 
Bankruptcy Court will reach the same conclusion. 

The Bankruptcy Code requires that a plan of reorganization comply with certain requirements (including, 
but not limited to, the requirements of section 1129 of the Bankruptcy Code) for a plan of reorganization 
to be confirmed.  The Bankruptcy Court may determine that one or more of those requirements is not 
satisfied with respect to the Debtors’ Plan.  If the Bankruptcy Court were to make such a determination, 
the Debtors could be required to restart the solicitation process.  In such a situation, the Debtors could be 
required to (i) seek approval of a new disclosure statement, (ii) solicit or re-solicit votes from holders of 
Claims and/or Interests, as applicable, and/or (iii) seek confirmation of the newly-proposed plan of 
reorganization. 

Further, denial of confirmation of the Plan by the Bankruptcy Court could give rise to a right of the 
Consenting Creditor Parties to terminate the Plan Support Agreement.  If such a termination were to 
occur, the Debtors’ efforts to reorganize would be delayed and possibly jeopardized.  Additionally, should 
the Plan fail to be approved, confirmed, or consummated, non-debtor parties-in-interest may file 
alternative plans of reorganization pursuant to section 1121 of the Bankruptcy Code, and the Debtors 
would be responsible for paying the Put Option Premium in Cash. 

2. Non-Occurrence of the Effective Date 

Although the Debtors believe that the Effective Date will occur soon after the Confirmation Date, there 
can be no assurance as to the timing of the Effective Date.  As discussed below, if the conditions 
precedent to the Effective Date set forth in the Plan have not occurred or have not been waived as set 
forth in Article IX of the Plan, then the Confirmation Order may be vacated, in which event no 
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distributions would be made under the Plan, the Debtors and all holders of Claims or Interests would be 
restored to the status quo as of the day immediately preceding the Confirmation Date, and the Debtors’ 
obligations with respect to Claims and Interests would remain unchanged.  It is a termination event under 
the Plan Support Agreement if the Effective Date does not occur by March 17, 2017, and such 
termination would result in the Debtors’ payment of the Put Option Premium in Cash. 

3. Conversion into Chapter 7 Cases 

If no plan can be confirmed, or if the Bankruptcy Court otherwise finds that it would be in the best 
interest of creditors and/or the Debtors, the Chapter 11 Cases may be converted to cases under chapter 7 
of the Bankruptcy Code, pursuant to which a trustee would be appointed or elected to liquidate the 
Debtors’ Assets for distribution in accordance with the priorities established by the Bankruptcy Code.  As 
further described in Exhibit G hereto, the Debtors believe that liquidation under chapter 7 would result in 
smaller distributions being made to the Debtors’ creditors than those provided for in the Plan.  Further, 
conversion of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code would entitle the 
Consenting Creditor Parties to terminate the Plan Support Agreement. 

B. Risks in Connection with the Plan Support Agreement 

1. Termination of the Plan Support Agreement 

The Plan Support Agreement may be terminated upon the occurrence of a number of termination events 
(each, a “Plan Support Agreement Termination Event”) as more specifically set forth in the Plan 
Support Agreement.  If a Plan Support Agreement Termination Event occurs and the Plan Support 
Agreement is terminated, all obligations of the parties to the Plan Support Agreement shall terminate 
(except as specifically provided in the Plan Support Agreement). 

Furthermore, upon termination of the Plan Support Agreement, any party to the Plan Support Agreement 
shall have all the rights and remedies that it would have had and shall be entitled to take all actions that it 
would have been entitled to take if it not entered into the Plan Support Agreement, and none of its rights 
or remedies shall be deemed waived pursuant to a claim of laches or estoppel.  Without the commitment 
provided by the Consenting Creditor Parties to vote in favor of the Plan, the Debtors may not be able to 
secure sufficient votes in favor of the Plan for confirmation. 

C. Risks Relating to the Debtors’ Business and Financial Condition 

1. Claims Could Be More than Projected 

There can be no assurance that the estimated Allowed amount of Claims in certain Classes will not be 
significantly more than projected, which, in turn, could cause the value of distributions to be reduced 
substantially.  Inevitably, some assumptions will not materialize, and unanticipated events and 
circumstances may affect the ultimate results.  Therefore, the actual amount of Allowed Claims may vary 
from the Debtors’ projections and feasibility analysis, and the variation may be material.   

The aggregate amount of Allowed Convenience Claims remains to be determined, but it is anticipated that 
the amount of Allowed Convenience Claims will exceed the Convenience Claim Distribution Amount.  In 
addition, the number of holders of Allowed Primary General Unsecured Claims that choose to “opt in” to 
the Convenience Class, in accordance with the Plan, will not be known until after Ballots are received, 
and such “opt-in” Convenience Claims could significantly reduce distributions to all holders of Allowed 
Convenience Claims.  Therefore, the actual amount of Allowed Convenience Claims may vary from the 
Debtors’ estimations and analysis, and the variation may be material. 
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There can be no assurance that Secondary General Unsecured Claims will not be asserted at Debtors CHC 
Helicopters (Barbados) Limited and Heli-One Leasing (Norway) AS.  If any Secondary General 
Unsecured Claims are asserted and Allowed at either of those entities, the allocation of the Secondary 
General Unsecured Claims Distribution among the other Debtors on Exhibit C will decrease ratably 
according to the waterfall described in Section I.8 of this Disclosure Statement.  In no event would the 
recovery on account of an Allowed Secondary General Unsecured Claim fall below the amount that is 
required to satisfy the requirements for confirmation of the Plan under the Bankruptcy Code and if 
necessary, the Primary General Unsecured Claims Distribution may also be reduced ratably to ensure 
compliance. 

2. The Financial Projections are Based on Significant Assumptions 

The Financial Projections (attached hereto as Exhibit H) were not compiled, audited, or examined by 
independent accountants, and neither of the Debtors nor their non-debtor affiliates make any 
representations or warranties regarding the accuracy of the projections or the ability to achieve forecasted 
results.  Many of the assumptions underlying the projections are subject to significant uncertainties and 
are beyond the control of the Debtors, including sales, costs, inflation, the volatile nature of the helicopter 
flight services and repair market and other unanticipated market, competitive and economic conditions.  
Inevitably, some assumptions will not materialize, and unanticipated events and circumstances may affect 
the ultimate financial results.  Projections, while presented with numerical specificity, are inherently 
subject to substantial and numerous uncertainties and to a wide variety of significant business, economic 
and competitive risks, and the assumptions underlying the projections may be inaccurate in a material 
respect.  Therefore, the actual results achieved may vary significantly from the forecasts, and the 
variations may be material.  If the Debtors do not achieve their projected financial results, the Debtors 
may lack sufficient liquidity to continue as planned after the Effective Date.  Moreover, the financial 
condition and results of the Reorganized Debtors from and after the Effective Date may not be 
comparable to the financial condition or results of operations reflected in the Debtors’ historical financial 
statements.   

3. Debtors’ Business and Industry 

The risks associated with the Debtors’ business and industry are more fully described in CHC Parent’s 
SEC filings, incorporated by reference herein, including: 

• The risk factors in the section titled “Item 1A. Risk Factors” in CHC Parent’s Annual Report on 
Form 10-K for the fiscal year ended April 30, 2016, filed with the SEC on July 15, 2016; and 

• Quarterly Report on Form 10-Q for the quarterly period ended July 31, 2016, filed with the SEC 
on September 14, 2016.  

The risks associated with the Debtors’ business and industry described in SEC filings of CHC Parent 
include, but are not limited to, the following: 

• risk of direct financial impact attributable to a significant safety or other hazardous incident; 

• risk of significant safety or other hazardous incident could negatively impact ability to attract and 
retain customers; 

• significant decline in the level activity in the offshore oil and gas industry; 
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• highly competitive and cyclical nature of the helicopter flight services and helicopter repair 
industries; 

• risk associated with small number of helicopter manufacturers; 

• limited ability to obtain financing and pursue business opportunities because of debt level; 

• need for capital upgrades and refurbishment, and reliance on secondary market for sale of old 
aircraft and related parts; 

• maintenance costs of both operating and idle aircraft; 

• credit risk relating to nonperformance by customers; 

• risks relating to operating in international locations; 

• foreign currency risk; 

• risks associated with the high levels of regulation in the helicopter flight services industry and the 
helicopter MRO industry; and 

• political, regulatory, commercial and economic uncertainty associated with operating a global 
business. 

4. Post-Effective Date Indebtedness 

Following the Effective Date, the Reorganized Debtors will have outstanding indebtedness of 
approximately Eight Hundred and Seventy-Five Million Dollars ($875,000,000), which includes amounts 
under the Exit Revolving Credit Facility, the Amended and Restated ABL Credit Facility, the PK 
Financing Facility (if applicable), the New Second Lien Convertible Notes, the New Unsecured Notes, 
and certain capital leases, of which approximately Eight Hundred and Thirty-Eight Million Dollars 
($838,000,000) is expected to be secured.  The New Second Lien Convertible Notes will convert at 
maturity and not bear or pay interest other than in connection with an event of default.  Upon the 
conversion of all of the New Second Lien Convertible Notes into New Membership Interests, the 
Reorganized Debtors will have approximately Four Hundred and Eleven Million Dollars ($411,000,000) 
in total outstanding indebtedness, of which approximately Three Hundred and Seventy-Four Million 
Dollars ($374,000,000) is expected to be secured.  The Reorganized Debtors’ ability to service their debt 
obligations will depend on, among other things, their future operating performance, which depends partly 
on economic, financial, competitive, and other factors beyond the Reorganized Debtors’ control.  The 
Reorganized Debtors may not be able to generate sufficient cash from operations to meet their debt 
service obligations as well as fund necessary capital expenditures and investments in sales and marketing.  
In addition, if the Reorganized Debtors need to refinance their debt, obtain additional financing, or sell 
assets or equity, they may not be able to do so on commercially reasonable terms, if at all. 

5. Foreign Customers and Creditors 

The Debtors’ customers may not be subject to the jurisdiction of U.S. courts and may attempt to terminate 
their contracts with the Debtors or take actions against the Debtors’ Assets in contravention of U.S. 
bankruptcy law or orders of the Bankruptcy Court.  Any such termination or renegotiation of contracts, 
unfavorable costs increases, or loss of revenue could have a material adverse impact on the Debtors’ 
financial condition and results of operations. 
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D. Risks Relating to the Securities to Be Issued Under the Plan 

1. No Current Public Market for Securities 

There is currently no market for the New Membership Interests, the New Second Lien Convertible Notes, 
or the New Unsecured Notes, and there can be no assurance as to the development or liquidity of any 
market for any such securities. 

The Reorganized Debtors are under no obligation to list any of the above securities on any national 
securities exchange.  Therefore, there can be no assurance that any of the foregoing securities will be 
tradable or liquid at any time after the Effective Date.  If a trading market does not develop or is not 
maintained, holders of the foregoing securities may experience difficulty in reselling such securities or 
may be unable to sell them at all.  Even if such a market were to exist, such securities could trade at prices 
higher or lower than the estimated value set forth in this Disclosure Statement depending upon many 
factors including, without limitation, prevailing interest rates, markets for similar securities, industry 
conditions, and the performance of, and investor expectations for, the Reorganized Debtors.  Accordingly, 
holders of these securities may bear certain risks associated with holding securities for an indefinite 
period of time. 

2. Limitation of Rights in the Event of a Public Offering  

Although Reorganized CHC will enter into a registration rights agreement with the holders of the New 
Second Lien Convertible Notes, providing such parties with certain rights, after an initial public offering 
of the New Membership Interests of Reorganized CHC (or equity securities of a successor entity), that 
will facilitate the registration of the New Second Lien Convertible Notes held by them, along with the 
underlying New Membership Interests, under the Securities Act to allow for the resale of such securities, 
such rights will be limited. 

3. Insufficient Cash Flow to Meet Debt Obligations 

On the Effective Date, on a consolidated basis, it is expected that the Reorganized Debtors will have total 
outstanding indebtedness of approximately Eight Hundred and Seventy-Five Million Dollars 
($875,000,000), which includes amounts under the Exit Revolving Credit Facility, the Amended and 
Restated ABL Credit Facility, the PK Financing Facility (if applicable), the New Second Lien 
Convertible Notes, the New Unsecured Notes, and certain capital leases, of which approximately Eight 
Hundred and Thirty-Eight Million Dollars ($838,000,000) is expected to be secured.  Upon conversion of 
all of the New Second Lien Convertible Notes into New Membership Interests, the Reorganized Debtors 
will have approximately Four Hundred and Eleven Million Dollars ($411,000,000) of total outstanding 
indebtedness, of which approximately Three Hundred and Seventy-Four Million Dollars ($374,000,000) 
is expected to be secured.  If the Debtors’ actual financial performance does not meet their cash flow 
projections and if other sources of liquidity are not available, there is a risk that the Debtors might be 
unable to pay interest and principal payments on such debt, and may default on those obligations. 

The Reorganized Debtors’ earnings and cash flow may vary significantly from year to year due to the 
cyclical nature of the helicopter and offshore drilling industries.  Additionally, the Reorganized Debtors’ 
future cash flow may be insufficient to meet their debt obligations and commitments.  Any insufficiency 
could negatively impact the Reorganized Debtors’ business.  A range of economic, competitive, business, 
and industry factors will affect the Reorganized Debtors’ future financial performance and, as a result, 
their ability to generate cash flow from operations and to pay their debt.  Many of these factors, such as 
oil and natural gas prices, economic and financial conditions in the offshore drilling industry and the oil 
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and gas industry, as well as the global economy or competitive initiatives of competitors, are beyond the 
Reorganized Debtors’ control. 

If the Reorganized Debtors do not generate enough cash flow from operations to satisfy their debt 
obligations, they may have to undertake alternative financing plans, such as: 

• refinancing or restructuring debt; 

• selling assets; 

• reducing or delaying capital investments; or 

• seeking to raise additional capital. 

It cannot be assured, however, that undertaking alternative financing plans, if necessary, would allow the 
Reorganized Debtors to meet their debt obligations.  An inability to generate sufficient cash flow to 
satisfy their debt obligations, or to obtain alternative financing, could materially and adversely affect the 
Reorganized Debtors’ ability to make payments on their debt obligations and their business, financial 
condition, results of operations, and prospects. 

4. The New Second Lien Convertible Notes May Be Issued for a Purchase Price 
of Less than $300 Million 

So long as the Backstop Parties have provided their Backstop Commitments at an aggregate purchase 
price of at least $250 million for the New Second Lien Convertible Notes (representing an aggregate 
principal amount of approximately $361.1 million of New Second Lien Convertible Notes to be issued), 
taking into account the fulfillment of the obligation to satisfy Unfulfilled Backstop Commitments and any 
other replacement due to any Backstop Party default, the Debtors may elect to still consummate the 
transactions contemplated by the Backstop Agreement and the Plan and issue New Second Lien 
Convertible Notes for an aggregate purchase price of less than $300 million.  Consequently, the Debtors 
would have access to less liquidity.   

5. The outstanding indebtedness may adversely affect Reorganized CHC’s 
financial health and operating flexibility 

The terms of the Exit Revolving Credit Facility, PK Financing Facility (if applicable), and the Amended 
and Restated ABL Credit Facility may require the Reorganized Debtors to take, or refrain from taking, 
certain actions to satisfy certain customary affirmative and negative covenants and to meet certain 
financial ratios and tests, including ratios and tests based on leverage and fixed charge coverage.  For 
example, these covenants and other restrictions may limit the ability of the Reorganized Debtors to, 
among other things, incur indebtedness, create Liens on assets, sell assets, manage cash flows, transfer 
assets to other subsidiaries, engage in mergers and acquisitions, enter into transactions with affiliates and 
make distributions to equity holders.  These covenants and other restrictions may adversely affect the 
financial health and operating flexibility of the Reorganized Debtors by, among other things:  (a) limiting 
the Reorganized Debtors’ ability to borrow additional amounts for working capital, capital expenditures, 
debt service requirements, execution of business strategies, development, or other purposes; (b) limiting 
the Reorganized Debtors’ ability to use operating cash flows in other areas of the business or to pay 
dividends; (c) increasing the vulnerability of the Reorganized Debtors to general adverse economic and 
industry conditions, including increases in interest rates; (d) limiting the Reorganized Debtors’ ability to 
capitalize on business opportunities, reinvest in or develop the Reorganized Debtors’ assets, and react to 
competitive pressures and adverse changes in government regulations; (e) limiting the Reorganized 
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Debtors’ ability, or increasing the costs, to restructure funded indebtedness; (f) limiting the Reorganized 
Debtors’ ability to enter into marketing transactions by reducing the number of potential counterparties to 
such transactions as well as the volume of those transactions; and (g) giving secured lenders the ability to 
foreclose on assets. 

6. Inability to Repurchase the New Unsecured Notes 

Under the terms of the indenture governing the New Unsecured Notes (the “New Unsecured Notes 
Indenture”) and the terms of the indenture governing the New Second Lien Convertible Notes (the “New 
Second Lien Convertible Notes Indenture” and, together with the New Unsecured Notes Indenture, the 
“New Indentures”), Reorganized CHC may, at the holder’s option, be required to repurchase all or a 
portion of the New Unsecured Notes in the event of a change of control, as defined in the New 
Indentures. 

In addition, under the terms of the New Indentures, upon the acceleration of the New Second Lien 
Convertible Notes and New Unsecured Notes (together, the “New Notes”), following the occurrence of 
any event of default provided therein, the principal amounts thereof, plus accrued but unpaid interest at 
the default rates set forth therein, as applicable, will become immediately due and payable in Cash to the 
holders thereof. 

Reorganized CHC and the other Reorganized Debtors may not have sufficient funds to make the required 
payments described above. 

7. Reorganized CHC Will be a Holding Company 

Upon the Effective Date, Reorganized CHC will be a holding company, and as such, will conduct its 
operations through, most of its assets will be owned by, and its operating income and cash flow will be 
generated by, its subsidiaries.  Therefore, Reorganized CHC will be dependent upon cash flows from its 
subsidiaries to meet its debt service and related obligations, including the obligation to repurchase all or a 
portion of the New Unsecured Notes in the event of a change of control, as defined in the New Unsecured 
Notes Indenture, or to pay the amounts due and payable in upon acceleration of the New Notes following 
the occurrence of an event of default thereunder.  Contractual provisions or laws, as well as its 
subsidiaries’ financial conditions and operating requirements, may limit Reorganized CHC’s ability to 
obtain, from such subsidiaries, the cash required to meet such debt service or related obligations.  
Applicable tax laws may also subject such payments to further taxation.  The inability to obtain cash from 
its subsidiaries may limit Reorganized CHC’s ability to meet its debt service and related obligations even 
though there may be sufficient resources on a consolidated basis to satisfy such obligations. 

8. The New Notes Will be Structurally Subordinated to all Indebtedness of 
Non-Guarantor Subsidiaries 

The New Notes will be guaranteed by each of Reorganized CHC’s direct and indirect subsidiaries 
existing on the Effective Date that guarantee the indebtedness under the Exit Revolving Credit Facility 
Documents or any other document necessary to effectuate the treatment of the Revolving Credit 
Agreement Claims.  Except for such subsidiary guarantors of the New Notes, Reorganized CHC’s 
subsidiaries will have no obligation, contingent or otherwise, to pay amounts due under the New Notes or 
to make any funds available to pay those amounts, whether by dividend, distribution, loan or other 
payment.  Therefore, the New Notes will be structurally subordinated to all indebtedness and other 
obligations of any non-guarantor subsidiary such that, in the event of insolvency, liquidation, 
reorganization, dissolution or other winding up of any subsidiary that is not a guarantor, all of such 
subsidiary’s creditors (including trade creditors and preferred stockholders, if any) would be entitled to 
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payment in full out of such subsidiary’s assets before holders of the New Notes would be entitled to any 
payment out of such subsidiary’s assets. 

9. Restrictions on Ability to Resell New Second Lien Convertible Notes 

The offer and sale of the New Second Lien Convertible Notes (and the guarantees thereof) and the New 
Membership Interests to be received upon conversion thereof have not been registered under the 
Securities Act or any state securities laws.  Absent such registration, the New Second Lien Convertible 
Notes may be offered or sold only in transactions that are not subject to, or that are exempt from, the 
registration requirements of the Securities Act and applicable state securities laws.  These restrictions will 
significantly limit holders’ ability to resell the New Second Lien Convertible Notes. 

10. Insufficiency of Proceeds from Collateral Securing the Exit Revolving 
Credit Facility, New Second Lien Convertible Notes, the Amended and 
Restated ABL Credit Facility, or the PK Financing Facility 

The obligations under the Exit Revolving Credit Facility will be secured, subject to certain exceptions and 
permitted liens, on a first-priority basis by security interests in substantially all assets of the Reorganized 
Debtors.  The New Second Lien Convertible Notes will be secured, subject to certain exceptions and 
permitted liens, on a second-priority basis, by security interests in substantially all of the Reorganized 
Debtors’ assets.  The Amended and Restated ABL Credit Facility and the PK Financing Facility (if 
applicable) will each be secured, subject to certain exceptions and permitted Liens, on a first-priority 
basis by security interests in certain specific aircraft and related assets. 

In the event of a foreclosure on collateral (or a distribution in respect thereof in a subsequent bankruptcy 
or insolvency proceeding), the proceeds from a sale of collateral securing the Exit Revolving Credit 
Facility or the New Second Lien Convertible Notes may not be sufficient to satisfy the obligations 
outstanding under the Exit Revolving Credit Facility or such New Second Lien Convertible Notes. 

In the event of a foreclosure on collateral (or a distribution in respect thereof in a subsequent bankruptcy 
or insolvency proceeding), the proceeds from a sale of collateral securing the New Second Lien 
Convertible Notes may not be sufficient to satisfy the obligations outstanding under such New Second 
Lien Convertible Notes because the proceeds would, under the New Intercreditor Agreement, first be 
applied to satisfy the Reorganized Debtors’ obligations under the Exit Revolving Credit Facility.  Only 
after all of the obligations under the Exit Revolving Credit Facility have been satisfied will proceeds from 
the collateral on which the New Second Lien Convertible Notes have a second-priority lien be applied to 
satisfy the Reorganized Debtors’ obligations under the New Second Lien Convertible Notes. 

The collateral securing the Exit Revolving Credit Facility, the New Second Lien Convertible Notes, the 
Amended and Restated ABL Credit Facility, and the PK Financing Facility (if applicable) may be subject 
to exceptions, defects, encumbrances, liens, and other imperfections.  Further, the Debtors have not 
conducted appraisals of all of their assets constituting collateral securing the Exit Revolving Credit 
Facility, the New Second Lien Convertible Notes, the Amended and Restated ABL Credit Facility, and 
the PK Financing Facility (if applicable) to determine if the value of the collateral upon foreclosure or 
liquidation equals or exceeds the amount of the Exit Revolving Credit Facility, the New Second Lien 
Convertible Notes, the Amended and Restated ABL Credit Facility, and the PK Financing Facility or such 
other obligation secured by the collateral.  Accordingly, it cannot be assured that the remaining proceeds 
from a sale of the collateral would be sufficient to repay holders of the Exit Revolving Credit Facility, the 
New Second Lien Convertible Notes, the Amended and Restated ABL Credit Facility, and the PK 
Financing Facility (if applicable) all amounts owed under such debt facilities.  The fair market value of 
the collateral is subject to fluctuations based on factors that include, among others, the condition of the 
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offshore drilling industry, the ability to sell collateral in an orderly manner, general economic conditions, 
the availability of buyers, the Reorganized Debtors’ failure to implement their business strategy, and 
similar factors.  The amount received upon a sale of collateral would be dependent on numerous factors, 
including, but not limited to, the actual fair market value of the collateral at such time, and the timing and 
manner of the sale.  By its nature, portions of the collateral may be illiquid and may have no readily 
ascertainable market value.  In the event of a subsequent foreclosure, liquidation, bankruptcy, or similar 
proceeding, it cannot be assured that the proceeds from any sale or liquidation of the collateral will be 
sufficient to pay the Reorganized Debtors’ obligations under the Exit Revolving Credit Facility, the New 
Second Lien Convertible Notes, the Amended and Restated ABL Credit Facility, and the PK Financing 
Facility (if applicable), in full or at all.  Further, proceeds of the collateral may only be applied to the New 
Second Lien Convertible Notes after first satisfying the obligations under the Exit Revolving Credit 
Facility in full.  There can also be no assurance that the collateral will be saleable, and, even if saleable, 
the timing of its liquidation would be uncertain.  Accordingly, there may not be sufficient collateral to pay 
all or any of the amounts due on the Exit Revolving Credit Facility, the New Second Lien Convertible 
Notes, the Amended and Restated ABL Credit Facility, and the PK Financing Facility (if applicable). 

11. Failure to Perfect Security Interests in the Collateral 

The failure to properly perfect Liens on the collateral could adversely affect the collateral agent’s ability 
to enforce its rights with respect to the collateral for the benefit of the holders of the Exit Revolving 
Credit Facility, the New Second Lien Convertible Notes, the PK Financing Facility, and the Amended 
and Restated ABL Credit Facility.  In addition, applicable law requires that certain property and rights 
acquired after the grant of a general security interest or Lien can only be perfected at the time such 
property and rights are acquired and identified.  There can be no assurance that the trustee or the collateral 
agent will monitor, or that Reorganized CHC will inform the trustee or the collateral agent of, the future 
acquisition of property and rights that constitute collateral, and that the necessary action will be taken to 
properly perfect the security interest in such after-acquired collateral.  The applicable trustee and 
collateral agent have no obligation to monitor the acquisition of additional property or rights that 
constitute collateral or the perfection of any security interests therein.  Such failure may result in the loss 
of the practical benefits of the Liens thereon or of the priority of the Liens securing the Exit Revolving 
Credit Facility, the New Second Lien Convertible Notes, and the Amended and Restated ABL Credit 
Facility against third parties. 

12. Limitations on Rights of Holders of New Second Lien Convertible Notes 
with Respect to the Collateral 

The rights of the holders of the New Second Lien Convertible Notes with respect to the collateral 
securing such New Second Lien Convertible Notes are expected to be substantially limited by the terms 
of the Lien ranking agreements set forth in the New Second Lien Convertible Notes Indenture and the 
New Intercreditor Agreement, even during an event of default.  It is expected that, under the New 
Convertible Secured Indenture and the New Intercreditor Agreement, at any time that obligations that 
have the benefit of the higher priority Liens are outstanding, any actions that may be taken with respect to 
(or in respect of) such collateral, including the ability to cause the commencement of enforcement 
proceedings against such collateral and to control the conduct of such proceedings, and the approval of 
amendments to, releases of such collateral from the Lien of, and waivers of past defaults under, such 
documents relating to such collateral, will be at the direction of the holders of the obligations secured by 
the first-priority Liens, and the holders of the New Second Lien Convertible Notes Indenture secured by 
second-priority Liens may be adversely affected.  It is expected that, under the terms of the New 
Intercreditor Agreement, at any time that obligations that have the benefit of the first-priority Liens on the 
collateral are outstanding, if the holders of such indebtedness release the collateral for any reason 
whatsoever (other than any such release granted following the discharge of obligations with respect to the 
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Exit Revolving Credit Facility), the second-priority security interests in such collateral securing the New 
Second Lien Convertible Notes will be automatically and simultaneously released without any consent or 
action by the holders of the New Second Lien Convertible Notes, subject to certain exceptions.  The 
collateral so released will no longer secure the Reorganized Debtors’ obligations under the New Second 
Lien Convertible Notes and the related guarantees. 

13. Casualty Risk of Collateral 

Reorganized CHC will be obligated under the Exit Revolving Credit Facility, the New Second Lien 
Convertible Notes, the Amended and Restated ABL Credit Facility, and, if applicable, the PK Financing 
Facility collateral agreements governing the Exit Revolving Credit Facility, the New Second Lien 
Convertible Notes, the Amended and Restated ABL Credit Facility, and the PK Financing Facility, if 
applicable, to maintain adequate insurance or otherwise insure against hazards as is customarily done by 
companies having assets of a similar nature in the same or similar localities.  There are, however, certain 
losses that may either be uninsurable or not economically insurable, in whole or in part.  As a result, it is 
possible that the insurance proceeds will not compensate Reorganized CHC and the other Reorganized 
Debtors fully for their losses.  If there is a total or partial loss of any of the pledged collateral, the 
insurance proceeds received may be insufficient to satisfy the secured obligations of Reorganized CHC 
and the other Reorganized Debtors, including the Exit Revolving Credit Facility, the New Second Lien 
Convertible Notes, the Amended and Restated ABL Credit Facility, and the PK Financing Facility (if 
applicable). 

14. Risk of Recharacterization of New Second Lien Convertible Notes 

Recharacterization of a debt obligation to a capital contribution is an equitable remedy a bankruptcy court 
may direct if it determines, upon an objection raised by a party in interest, a purported debt obligation is 
more properly characterized as a capital contribution.  In making such a determination, bankruptcy courts 
consider, among other things, whether the parties intended to create a debt obligation and the nature of the 
instrument evidencing the obligation.  Although the Debtors believe, and intend, the New Second Lien 
Convertible Notes to be a bona fide debt obligation that is not subject to recharacterization, there can be 
no assurance a bankruptcy court would agree with the Debtors’ interpretation. 

15. The New Second Lien Convertible Notes and the New Unsecured Notes May 
Not Be Rated or May Receive a Lower Rating than Anticipated 

It is not expected that Reorganized CHC will seek a rating on the New Second Lien Convertible Notes or 
the New Unsecured Notes.  If, however, one or more rating agencies rates the New Second Lien 
Convertible Notes and/or the New Unsecured Notes and assigns them a rating lower than the rating 
expected by investors, or reduces its rating in the future, the market price of the New Second Lien 
Convertible Notes, the New Unsecured Notes, and/or the New Membership Interests could be reduced. 

16. Any Future Pledge of Collateral Might Be Avoidable in a Subsequent 
Bankruptcy by the Reorganized Debtors 

Any future pledge of collateral by the Reorganized Debtors in favor of their secured creditors, including 
pursuant to security documents delivered after the date of the definitive documents governing the 
Reorganized Debtors’ secured indebtedness, might be avoidable by the pledgor (as a subsequent debtor in 
possession) or by its trustee in bankruptcy if certain events or circumstances exist or occur, including, 
among others, if the pledgor is insolvent at the time of the pledge, the pledge permits the holders of the 
Exit Revolving Credit Facility, the New Second Lien Convertible Notes, the Amended and Restated ABL 
Credit Facility, and the PK Financing Facility (if applicable) to receive a greater recovery than if the 
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pledge had not been given, and a bankruptcy proceeding in respect of the pledgor is commenced within 
90 days following the pledge, or, in certain circumstances, a longer period. 

17. Foreclosing on the Collateral May Be Difficult 

The Reorganized Debtors’ aircraft operate worldwide and the respective laws of each jurisdiction where 
an aircraft is actually registered and/or located at the time the collateral agent may seek to enforce the 
aircraft mortgage or relevant security interest, as applicable will govern the foreclosure proceedings and 
distribution of proceeds.  Such laws may vary significantly from jurisdiction to jurisdiction.  Furthermore, 
all or some of those laws and procedures may be less favorable to mortgagees or holders of a security 
interest, as applicable, than those in other jurisdictions and may be less favorable than those applicable in 
the United States.  The costs of enforcement in foreign jurisdictions, particularly if proceedings are 
ongoing simultaneously against any aircraft in different jurisdictions, can be high and can include fees 
based on the face amount of the mortgage or security interest, as applicable, being enforced.  Foreign 
court proceedings can also be slow and have unexpected procedural hurdles.  Priorities accorded Lien 
Claims and aircraft mortgages can vary in foreign jurisdictions, and some jurisdictions prefer certain local 
claimants (such as local suppliers of operating necessaries) to foreign claimants, such as the collateral 
agent or mortgagee or security interest holder.  Additionally, whether or not a particular jurisdiction is a 
party or signatory to the Cape Town Convention on International Interests in Mobile Equipment may also 
affect the collateral agent’s ability to enforce mortgage or security interests, as applicable.  Consequently 
there are no assurances that the collateral agent will be able to enforce any one or more of the aircraft 
mortgages or security interests, as applicable, covering aircraft that are located in certain jurisdictions 
outside the United States. 

18. New Second Lien Convertible Notes Reportable as Equity for U.S. Federal 
Income Tax Purposes, Absent Contrary Guidance From the U.S. Internal 
Revenue Service or a Contrary Court Determination 

Pursuant to the Plan, the New Second Lien Convertible Notes are required to be treated by all parties as 
equity for U.S federal income tax purposes (that is not preferred stock for purposes of section 305 of the 
Internal Revenue Code of 1986, as amended (the “Tax Code”)), subject to definitive guidance from the 
U.S. Internal Revenue Service (the “IRS”) or a court of competent jurisdiction to the contrary, and unless 
prohibited by applicable law.  Accordingly, the New Second Lien Convertible Notes will generally be 
subject to the same treatment as the New Membership Interests for U.S. federal income tax purposes.  
Reorganized CHC will elect to be treated as a corporation for U.S. federal income tax purposes and, thus, 
the New Second Lien Convertible Notes and Membership Interests will be treated as “equity” interests in 
Reorganized CHC that would be classified as “stock” of Reorganized CHC for U.S. federal income tax 
purposes.  In this regard, see Section X.E.6 — “Risks Relating to the New Membership Interests to be 
Issued Under the Plan” — “Potential Treatment as a Passive Foreign Investment Company or a 
Controlled Foreign Corporation for U.S. Federal Income Tax Purposes,” below.  However, there can be 
no assurance that the IRS will not successfully assert a contrary position with respect to the U.S. federal 
income tax treatment of the New Second Lien Convertible Notes.  In the event the New Second Lien 
Convertible Notes were held to be either (i) debt, rather than equity, for U.S. federal income tax purposes 
or (ii) preferred stock for purposes of section 305 of the Tax Code, the resulting U.S. federal income tax 
consequences could be materially adverse to a holder, including the required annual inclusion in income 
of any original issue discount (“OID”).  For a discussion of the tax treatment of the New Second Lien 
Convertible Notes as “equity,” see Section XI.A.2(e) — “Tax Treatment of New Second Lien Convertible 
Notes as ‘Equity,’” below.  
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E. Risks Relating to the New Membership Interests to Be Issued Under the Plan 

1. Significant Holders 

The holders of Allowed Senior Secured Notes Claims, Allowed Unsecured Notes Claims, and Allowed 
General Unsecured Claims are expected to acquire a significant ownership interest in the New 
Membership Interests pursuant to the Plan.  In particular, it is expected that (i) 79.5% of the New 
Membership Interests will be distributed Pro Rata to holders of Allowed Senior Secured Notes Claims, 
(ii) 8.9% of the New Membership Interests will be distributed Pro Rata to holders of Allowed Unsecured 
Notes Claims, and (iii) 11.6% of the New Membership Interests will be distributed to holders of Allowed 
General Unsecured Claims.  These percentages are calculated prior to dilution on account of the New 
Second Lien Convertible Notes and the Management Incentive Plan.  Giving effect to dilution on account 
of the New Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on 
the Effective Date, but prior to dilution on account of the Management Incentive Plan), holders of 
Allowed Senior Secured Notes Claims, Allowed Unsecured Notes Claims, and Allowed General 
Unsecured Claims would be estimated to hold approximately 11.6%, 1.3%, and 1.7%, respectively, of the 
New Membership Interests.  In addition, holders of Allowed Senior Secured Notes Claims and Allowed 
Unsecured Notes Claims who participate in the Rights Offering up to their maximum Pro Rata share, will 
acquire approximately 74.41% and 5.32%, respectively, of the New Membership Interests upon 
conversion of the New Second Lien Convertible Notes, subject to dilution for the Management Incentive 
Plan.  Holders of the New Membership Interests will automatically be bound by the terms of the 
Reorganized CHC Operating Agreement without any requirement to become a signatory thereto.   

If the participants in the Rights Offering, or any subset thereof, were to act as a group, such holders would 
be in a position to control the outcome of all actions requiring member approval, including the election of 
managers, without the approval of other members.  Furthermore, holders of the New Second Lien 
Convertible Notes will be entitled immediately (i.e., prior to conversion) to certain rights with respect to 
the New Membership Interests (including, without limitation, voting rights and rights to participate in any 
dividends or other distributions on the New Membership Interests).  For example, in the event an 
amendment requiring member approval is proposed to the Reorganized CHC Operating Agreement, such 
holders of New Second Lien Convertible Notes will be entitled to vote on the amendment, although they 
do not yet actually hold the underlying New Membership Interests.  This concentration of ownership 
could also facilitate or hinder a negotiated change of control of Reorganized CHC and, consequently, 
have an impact upon the value of the New Membership Interests.  In addition, as described in Section 
VII.A.3, the Requisite Plan Sponsors will be entitled to select three (3) managers after consultation with 
the Chief Executive Officer and one (1) independent manager after consultation with the Creditors’ 
Committee and the Individual Creditor Parties.  It is further expected that the Reorganized CHC 
Operating Agreement could limit transfers of New Membership Interests by the holders thereof and could 
include other provisions related to the New Membership Interests, such as customary “drag along 
rights.”   

2. Potential Dilution 

The ownership percentage represented by the New Membership Interests distributed on the Effective Date 
under the Plan will be subject to dilution from the New Membership Interests issued upon conversion of 
the New Second Lien Convertible Notes and issued in connection with the Management Incentive Plan 
and the conversion of any other options, warrants, convertible securities, exercisable securities, or other 
securities that may be issued post-emergence. 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 106 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 107 of 277



 

100 

In the future, similar to all companies, additional equity financings or other share issuances by 
Reorganized CHC could adversely affect the value of the New Membership Interests issuable upon such 
conversion.  The amount and dilutive effect of any of the foregoing could be material. 

3. Equity Interests Subordinated to Reorganized CHC’s Indebtedness 

In any subsequent liquidation, dissolution, or winding up of Reorganized CHC, the New Membership 
Interests would rank below all debt Claims against Reorganized CHC, including the New Second Lien 
Convertible Notes (prior to mandatory conversion) and the New Unsecured Notes.  As a result, holders of 
the New Membership Interests will not be entitled to receive any payment or other distribution of assets 
upon the liquidation, dissolution, or winding up of Reorganized CHC until after all Reorganized CHC’s 
obligations to its debt holders have been satisfied, including the Exit Revolving Credit Facility, the New 
Second Lien Convertible Notes, the Amended and Restated ABL Credit Facility, and the PK Financing 
Facility (if applicable) and consequently, there can be no assurance that there will be sufficient assets to 
warrant any distribution to holders of New Membership Interests. 

4. Implied Valuation of New Membership Interests Not Intended to Represent 
the Trading Value of the New Membership Interests 

The valuation of Reorganized CHC is not intended to represent the trading value of New Membership 
Interests in public or private markets and is subject to additional uncertainties and contingencies, all of 
which are difficult to predict.  If a market were to develop, actual market prices of such securities at 
issuance will depend upon, among other things:  (i) prevailing interest rates; (ii) conditions in the 
financial markets; (iii) the anticipated initial securities holdings of prepetition creditors, some of whom 
may prefer to liquidate their investment rather than hold it on a long-term basis; and (iv) other factors that 
generally influence the prices of securities.  The actual market price of the New Membership Interests is 
likely to be volatile.  Many factors, including factors unrelated to Reorganized CHC’s actual operating 
performance and other factors not possible to predict, could cause the market price of the New 
Membership Interests to rise and fall.  Accordingly, the implied value, stated herein and in the Plan, of the 
securities to be issued does not necessarily reflect, and should not be construed as reflecting, values that 
will be attained for the New Membership Interests in the public or private markets. 

5. No Intention to Pay Dividends 

Reorganized CHC does not anticipate paying any dividends on the New Membership Interests as it 
expects to retain any future cash flows for debt reduction and to support its operations.  As a result, the 
success of an investment in the New Membership Interests will depend entirely upon any future 
appreciation in the value of the New Membership Interests.  There is, however, no guarantee that the New 
Membership Interests will appreciate in value or even maintain their initial value.  Moreover, pursuant to 
the Exit Revolving Credit Facility, Reorganized CHC may actually be restricted from paying Cash 
dividends. 

6. Potential Treatment as a Passive Foreign Investment Company or a 
Controlled Foreign Corporation for U.S. Federal Income Tax Purposes 

Reorganized CHC will elect to be treated as a corporation for U.S. federal income tax purposes.  Holders 
of New Membership Interests and New Second Lien Convertible Notes (which will be treated as “equity” 
of Reorganized CHC for U.S. federal income tax purposes, absent definitive guidance from the IRS or a 
court of competent jurisdiction to the contrary, see Section XI.A.2(e) — “Tax Treatment of New Second 
Lien Convertible Notes as ‘Equity” below) could be adversely affected if Reorganized CHC or any of its 
subsidiaries is treated as a passive foreign investment company (“PFIC”) or a controlled foreign 
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corporation (“CFC”) for U.S. federal income tax purposes.  It is uncertain whether, as of the Effective 
Date, Reorganized CHC or any of its subsidiaries will be treated as a PFIC.  The Debtors do not expect 
that, as of the Effective Date, Reorganized CHC or any of its subsidiaries will be treated as a CFC.  Even 
if neither Reorganized CHC nor any of its subsidiaries is treated as a PFIC or CFC as of the Effective 
Date, there can be no assurance that Reorganized CHC or any of its subsidiaries will not later become a 
PFIC or CFC in the future.  For a discussion of certain U.S. federal income tax consequences of 
Reorganized CHC being treated as a PFIC or CFC, see Section XI.A.2(f)(ii) — “Possible Treatment of 
Reorganized CHC as a Passive Foreign Investment Company or Controlled Foreign Corporation,” below. 

F. Risks Relating to the Rights Offering 

1. Debtors Could Modify the Rights Offering Procedures 

Notwithstanding anything contained in this Disclosure Statement or in the Plan to the contrary, the 
Debtors reserve the right, with the approval of the Bankruptcy Court (if applicable), and the reasonable 
consent of the Creditors’ Committee and the Requisite Backstop Parties, to modify the procedures 
governing the Rights Offering or adopt additional detailed procedures if necessary in the Debtors’ 
business judgment to administer the distribution and exercise of the Subscription Rights more efficiently 
or to comply with applicable law.  Such modifications may adversely affect the rights of those 
participating in the Rights Offering. 

2. Conditions Precedent to the Rights Offering Could Fail to be Satisfied 

The obligation of the Backstop Parties to purchase their share of New Second Lien Convertible Notes 
pursuant to the Rights Offering and to fulfill the Backstop Commitment is subject to, among other things, 
the satisfaction of certain conditions precedent in the Backstop Agreement, including approval by the 
Bankruptcy Court of the Plan Support Agreement.  If these conditions are not satisfied, the Rights 
Offering will not occur and the parties to the Backstop Agreement would have the right to terminate the 
Backstop Agreement, which would result in CHC Parent’s or Reorganized CHC’s, as applicable, payment 
of the Put Option Premium in Cash.   

G. Risks Related to the Fleet 

1. Delivery of Helicopters 

The Debtors’ fleet plan is intended to enhance the Debtors’ ability to operate optimum numbers of 
specific types of helicopters.  In some cases, the helicopters the Debtors intend to operate are not yet in 
their fleet, but the Debtors have contractual commitments to purchase or lease such helicopters.  If for any 
reason the Debtors and/or the Reorganized Debtors are unable to take delivery of particular types of new 
helicopters on contractually scheduled delivery dates, the Debtors and/or Reorganized Debtors may be 
adversely affected. 

2. Dependence on Technology 

The Debtors depend on, and the Reorganized Debtors will likely continue to depend on, computer 
systems and other communications technology to operate their helicopters.  Such systems could be 
disrupted by various events beyond the control of the Debtors and/or the Reorganized Debtors, including 
natural disasters, power failures, equipment failures, system implementation failures, software failures, 
terrorist attacks and computer viruses and hackers.  There can be no assurance that the measures taken to 
prevent, limit, or remedy disruptions of these systems will be adequate. 
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3. Highly Competitive Industry 

Many of the markets in which the Debtors operate are highly competitive, and if they are unable to 
effectively compete, it could result in a loss of market share or a decrease in revenue or profit margins.  
Contracting for helicopter services is usually done through a competitive bidding process among those 
having the necessary equipment and resources.  Factors that affect competition in this industry include 
price, reliability, safety, professional reputation, helicopter availability, equipment and quality of service.  
The Debtors compete against a number of helicopter operators including another major global 
commercial helicopter operator, as well as other local and regional operators.  There can be no assurance 
that the Debtors’ competitors will not be successful in capturing a share of the Debtors’ present or 
potential customer base.  In addition, many oil and gas companies and government agencies to which the 
Debtors provide services have the financial ability to perform their own helicopter flying operations in-
house should they elect to do so. 

The main MRO competitors to the Debtors’ Heli-One business are the OEMs (original equipment 
manufacturers) of helicopters and helicopter components.  As such, the Debtors’ main competitors in this 
industry are also their main parts suppliers and MRO license providers.  A conflict with the OEMs could 
result in the Debtors’ inability to obtain parts and licenses in a timely manner in required quantities and at 
competitive prices.  In addition, the OEMs hold a greater inventory of helicopter components, have more 
extensive operational experience, and significantly greater capital resources.  Increased competition from 
OEMs could therefore have a material adverse effect on the Debtors’ business, financial condition, or 
results of operations. 

Given that the Debtors’ expect to significantly reduce the size of their fleet, the reduction may make it 
more difficult for the Debtors to compete effectively against their competitors, as well as aircraft lessors 
who may place aircraft directly with customers.   

4. Extensive Regulation 

The Debtors are subject to extensive regulations in each of the countries that they operate in, which 
carries significant costs.  For example, the European Aviation Safety Agency from time to time, among 
other things, issues directives relating to helicopter maintenance and operation.  Compliance with 
regulations at times requires significant expenditures and may disrupt the Debtors’ operations.  Any 
changes to the regulatory landscape in markets where the Debtors operate, or where the Reorganized 
Debtors will operate, may adversely impact the value of their business and Assets. 

5. Undue Delay in Confirmation may Disrupt Operations of the Debtors 

The continuation of the Chapter 11 Cases, particularly if the Plan is not approved or confirmed in the time 
frame currently contemplated, could adversely affect operations and relationships with the Debtors’ 
customers, vendors, employees, regulators, and helicopter lessors.  If Confirmation and consummation of 
the Plan do not occur expeditiously, the Chapter 11 Cases could result in, among other things, increased 
costs for professional fees and similar expenses.  In addition, prolonged Chapter 11 Cases could require 
senior management to spend time and effort that could otherwise be spent on the Debtors’ operations 
managing the Restructuring. 

6. The Ability of the Debtors to Complete Their Ongoing Fleet Restructuring 
Successfully May Impact the Debtors’ Financial Results 

The Debtors are engaged in a comprehensive effort to reduce their helicopter fleet costs.  The Debtors’ 
business plan is based on certain assumptions concerning the results of this effort, including assumptions 
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with respect to the number and types of helicopters in the Debtors’ fleet and the timing and amount of the 
cost savings achieved.  While the Debtors have negotiated significant reductions in costs with respect to 
many helicopters, in most cases these agreements are subject to the negotiation of additional terms and 
conditions and the preparation of definitive documentation.  In certain cases, the Debtors have only 
entered into written agreements with lessors concerning the continued use of those lessors’ aircraft during 
the pendency of the Chapter 11 Cases, leaving the terms of any new leasing relationships subject to 
negotiation and the preparation of definitive documentation.  There can be no assurance that these 
negotiations, or the preparation of definitive documentation, will in all cases be concluded by the 
Effective Date.  The Debtors and the Reorganized Debtors could thus be adversely affected to the extent 
they are unable to reach agreements for certain aircraft or agreements that achieve the savings assumed in 
the Financial Projections. 

H. Additional Risks 

1. Debtors Could Withdraw Plan 

Subject to the terms of, and without prejudice to, the rights of any party to the Plan Support Agreement, 
the Plan may be revoked or withdrawn prior to the Confirmation Date by the Debtors. 

2. Debtors Have No Duty to Update 

The statements contained in this Disclosure Statement are made by the Debtors as of the date hereof, 
unless otherwise specified herein, and the delivery of this Disclosure Statement after that date does not 
imply that there has been no change in the information set forth herein since that date.  The Debtors have 
no duty to update this Disclosure Statement unless otherwise ordered to do so by the Bankruptcy Court. 

3. No Representations Outside this Disclosure Statement Are Authorized 

No representations concerning or related to the Debtors, the Chapter 11 Cases, or the Plan are authorized 
by the Bankruptcy Court or the Bankruptcy Code, other than as set forth in this Disclosure Statement.  
Any representations or inducements made to secure acceptance or rejection of the Plan that are other than 
those contained in, or included with, this Disclosure Statement should not be relied upon in making the 
decision to accept or reject the Plan. 

4. No Legal or Tax Advice Is Provided by this Disclosure Statement 

The contents of this Disclosure Statement should not be construed as legal, business, or tax advice.  Each 
holder of a Claim or Interest should consult their own legal counsel and accountant as to legal, tax, and 
other matters concerning their Claim or Interest. 

This Disclosure Statement is not legal advice.  This Disclosure Statement may not be relied upon for any 
purpose other than to determine how to vote on the Plan or object to confirmation of the Plan. 

5. No Admission Made 

Nothing contained herein or in the Plan will constitute an admission of, or will be deemed evidence of, 
the tax or other legal effects of the Plan on the Debtors or holders of Claims or Interests. 
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6. Certain Tax Consequences 

For a discussion of certain tax considerations to the Debtors and certain holders of Claims in connection 
with the implementation of the Plan, see Section XI below. 

XI. 
CERTAIN TAX CONSEQUENCES OF THE PLAN 

A. Certain U.S. Federal Income Tax Consequences of the Plan  

The following discussion summarizes certain U.S. federal income tax consequences of the 
implementation of the Plan to the Debtors and to holders of certain Claims.  This discussion does not 
address the U.S. federal income tax consequences to holders of Claims who are unimpaired or deemed to 
reject the Plan.  Additionally, this discussion does not address the U.S. federal income tax consequences 
to holders of Revolving Credit Agreement Claims and ABL Credit Agreement Claims or to holders of 
Claims who are also Backstop Parties, as it is the Debtors’ understanding that such persons have engaged 
counsel to advise them as to the consequences of the Plan to them. 

The discussion of U.S. federal income tax consequences below is based on the Tax Code, Treasury 
regulations, judicial authorities, published positions of the IRS, and other applicable authorities, all as in 
effect on the date of this Disclosure Statement and all of which are subject to change or differing 
interpretations (possibly with retroactive effect).  The U.S. federal income tax consequences of the 
contemplated transactions are complex and subject to significant uncertainties.  The Debtors have not 
requested an opinion of counsel or a ruling from the IRS with respect to any of the tax aspects of the 
contemplated transactions. 

This summary does not address foreign, state, or local tax consequences of the contemplated transactions, 
nor does it purport to address the U.S. federal income tax consequences of the transactions to special 
classes of taxpayers (e.g., foreign taxpayers, small business investment companies, regulated investment 
companies, real estate investment trusts, banks and certain other financial institutions, insurance 
companies, tax-exempt organizations, retirement plans, individual retirement and other tax-deferred 
accounts, holders that are, or hold their Claims through, S corporations, partnerships or other pass-
through entities for U.S. federal income tax purposes, persons whose functional currency is not the U.S. 
dollar, dealers in securities or foreign currency, traders that mark-to-market their securities, persons 
subject to the alternative minimum tax or the “Medicare” tax on unearned income, and persons whose 
Claims are part of a straddle, hedging, constructive sale, or conversion transaction), other than as 
expressly indicated herein.  In addition, this discussion does not address U.S. federal taxes other than 
income taxes, nor does it apply to any person that acquires any of the New Second Lien Convertible 
Notes, New Unsecured Notes or New Membership Interests in the secondary market. 

This discussion assumes that the Senior Secured Notes Claims, Unsecured Notes Claims, General 
Unsecured Claims, Convenience Claims, New Second Lien Convertible Notes, New Unsecured Notes 
and New Membership Interests are held as “capital assets” (generally, property held for investment) 
within the meaning of section 1221 of the Tax Code and that the various debt and other arrangements to 
which the Debtors are parties will be respected for U.S. federal income tax purposes in accordance with 
their form. 

The following summary of certain U.S. federal income tax consequences is for informational purposes 
only and is not a substitute for careful tax planning and advice based upon your own individual 
circumstances.  You are urged to consult your own tax advisor for the U.S. federal, state, local and other 
tax consequences applicable under the Plan to you. 
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1. Consequences to the Debtors 

Only two of the Debtors are U.S. entities, Heli-One (U.S.) Inc. and Heli-One USA Inc., both of whom are 
members of the U.S. tax consolidated group of which Heli-One (U.S.) Inc. is the common parent (“CHC 
U.S. Group”) and join in the filing of a single U.S. consolidated federal income tax return.  The Debtors 
estimate that the CHC U.S. Group has consolidated net operating loss (“NOL”) carryforwards of 
approximately $44 million for U.S. federal income tax purposes as of December 31, 2015, subject to 
applicable limitations.  Significantly, the substantial portion of such NOL carryforwards is subject to a 
pre-existing limitation under section 382 of the Tax Code.  In addition, the amount of such NOL 
carryforwards and other tax attributes, and the extent to which any limitations apply, remain subject to 
audit and adjustment by the IRS. 

The Debtors anticipate that the amount of the NOL carryforwards of the CHC U.S. Group will be reduced 
to the extent of any cancellation of debt (“COD”) incurred by the CHC U.S. Group as a result of the 
discharge of any General Unsecured Claims or Convenience Claims against Heli-One (U.S.) Inc. or Heli-
One USA Inc. or otherwise in connection with the Debtors’ internal restructuring.  The Debtors also 
anticipate that a further annual limitation under section 382 of the Tax Code will be imposed as a result of 
the indirect change in ownership of the CHC U.S. Group contemplated by the Plan.  Nevertheless, due to 
the pre-existing section 382 limitation, the Debtors do not expect any reduction in its NOLs as a result of 
any COD or any new limitation under section 382 of the Tax Code to have a material impact on the 
Debtors. 

2. Consequences to Holders of Certain Claims 

This summary discusses the U.S. federal income tax consequences to holders of Senior Secured Notes 
Claims, Unsecured Notes Claims, General Unsecured Claims, and Convenience Claims who are U.S. 
Holders, and does not discuss tax consequences for those who are not U.S. Holders.  As used herein, the 
term “U.S. Holder” means a beneficial owner of Senior Secured Notes Claims, Unsecured Notes Claims, 
General Unsecured Claims, or Convenience Claims that is for U.S. federal income tax purposes: 

• an individual who is a citizen or resident of the United States; 

• a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, 
created or organized in or under the laws of the United States, any state thereof or the District of 
Columbia; 

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; 
or 

• a trust, if a court within the United States is able to exercise primary jurisdiction over its 
administration and one or more U.S. persons have authority to control all of its substantial 
decisions, or if the trust has a valid election in effect under applicable Treasury regulations to be 
treated as a U.S. person. 

The tax treatment of a partner in a partnership that holds a Claim generally will depend upon the status of 
the partner and the activities of the partnership.  If you are a partner in such a partnership, you should 
consult your own tax advisor. 
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(a) Taxable Exchange – Gain or Loss 

Pursuant to the Plan, and in accordance with the Restructuring Transactions attached hereto as Exhibit D, 
(i) holders of Allowed Senior Secured Notes Claims and Allowed Unsecured Notes Claims will receive 
New Membership Interests and, as applicable, Subscription Rights, (ii) holders of General Unsecured 
Claims will receive New Membership Interests and New Unsecured Notes, and (iii) holders of 
Convenience Claims will receive Cash, in each case from CHC Parent, in satisfaction and discharge of 
such holders’ rights as against any of the Debtors in respect of such Claims.  Pursuant to the Restructuring 
Transactions, CHC Parent will assume from Debtor CHC SA prior to the Effective Date all of CHC SA’s 
obligations under and with respect to the Senior Secured Notes Claims, Unsecured Notes Claims, and any 
Allowed General Unsecured Claims for which CHC SA is the primary obligor, and, on the Effective 
Date, the New Membership Interests, New Unsecured Notes and, as applicable, Subscription Rights will 
be issued by Reorganized CHC in consideration for Reorganized CHC’s acquisition of all of the Assets of 
CHC Parent, and distributed by Reorganized CHC on behalf of, and at the direction of, CHC Parent.  
Reorganized CHC will elect to be treated as a corporation for U.S. federal income tax purposes and, thus, 
the New Membership Interests and, as discussed below (see Section XI.A.2(e) — “Tax Treatment of New 
Second Lien Convertible Notes as ‘Equity,’” below), the New Second Lien Convertible Notes will be 
treated as “equity” interests in Reorganized CHC that would be classified as “stock” of Reorganized CHC 
for U.S. federal income tax purposes.  In addition, the following discussion assumes, except as otherwise 
discussed below (see Section XI.A.2(c) — “Treatment of Subscription Rights,” below), that the 
Subscription Rights will be treated in accordance with their form for U.S. federal income tax purposes. 

In general, U.S. Holders of an Allowed Senior Secured Notes Claim, Unsecured Notes Claim, Allowed 
General Unsecured Claim, or Allowed Convenience Claim should recognize gain or loss in connection 
with the implementation of the Plan, regardless of whether the assumption of Claims against CHC SA by 
CHC Parent is respected for U.S. federal income tax purposes.  Accordingly, each holder should generally 
recognize gain or loss in an amount equal to the difference, if any, between (i) the aggregate fair market 
value of the consideration received (namely, New Membership Interests and, as applicable, any 
Subscription Rights and New Unsecured Notes, irrespective of the issue price of such notes), or, in the 
case of Convenience Claims, the amount of Cash received, by the holder in respect of its Claim (other 
than any consideration received in respect of a Claim for accrued but unpaid interest and possibly any 
accrued OID) and (ii) the holder’s adjusted tax basis in its Claim (other than any tax basis attributable to 
accrued but unpaid interest and possibly accrued OID).  In addition, a U.S. Holder of a Claim will have 
interest income to the extent of any consideration allocable to accrued but unpaid interest not previously 
included in income.  See Section XI.A.2(b) — “Distributions in Discharge of Accrued Interest,” below. 

In the event of the subsequent disallowance of any Disputed General Unsecured Claims or Disputed 
Convenience Claims after the Effective Date, a U.S. Holder of a previously Allowed General Unsecured 
Claim may receive additional distributions in respect of its Claim.  In such instance, the imputed interest 
provisions of the Tax Code may apply to treat a portion of such additional distributions as imputed 
interest.  In addition, it is possible that any loss realized by a holder may be deferred until all Disputed 
General Unsecured Claims are resolved (i.e., until the holder has received its final distribution).  
Alternatively, a holder may recognize additional gain or otherwise be subject to the possible application 
of the “installment method” of reporting with respect to any gain realized.  You are urged to consult your 
tax advisor regarding the possibility for deferral, and the potential application (and ability to elect out) of 
the “installment method” of reporting any gain realized in respect of your Claims.  The discussion herein 
assumes that the installment method does not apply. 

The characterization of any gain or loss recognized by a U.S. Holder as long-term or short-term capital 
gain or loss or as ordinary income or loss will be determined by a number of factors, including the tax 
status of the holder, whether the Claim constitutes a capital asset in the hands of the holder and how long 
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it has been held, whether the Claim was acquired at a market discount, and whether and to what extent the 
holder previously claimed a bad debt deduction. 

A U.S. Holder that purchased its Claims from a prior holder at a market discount (relative to the principal 
amount of the Claims at the time of acquisition) may be subject to the market discount rules of the Tax 
Code.  In general, a debt instrument is considered to have been acquired with “market discount” if the 
holder’s adjusted tax basis in the debt instrument is less than (i) its stated principal amount or (ii) in the 
case of a debt instrument issued with OID, its adjusted issue price, in each case, by at least a de minimis 
amount.  Under these rules, any gain upon satisfaction of such Claim generally will be treated as ordinary 
income to the extent of the market discount accrued (on a straight line basis or, at the election of the 
holder, on a constant yield basis) during the holder’s period of ownership, unless the holder elected to 
include the market discount in income as it accrued.  If a U.S. Holder did not elect to include market 
discount in income as it accrued and, thus, under the market discount rules, was required to defer all or a 
portion of any deductions for interest on debt incurred or maintained to purchase or carry its Claims, such 
deferred amounts would become deductible at the time of the exchange. 

A U.S. Holder’s tax basis in the New Membership Interests and, as applicable, any Subscription Rights 
and New Unsecured Notes received in respect of its Claim on the Effective Date should equal their 
respective fair market values on the Effective Date.  The U.S. Holder’s holding period in such New 
Membership Interests and New Unsecured Notes should commence the day following the Effective Date. 

(b) Distributions in Discharge of Accrued Interest 

In general, to the extent any consideration received pursuant to the Plan by a U.S. Holder of a Claim is 
received in satisfaction of interest accrued during its holding period, such amount will be taxable to the 
holder as interest income (if not previously included in the holder’s gross income).  Conversely, a U.S. 
Holder may be entitled to recognize a deductible loss to the extent any accrued interest or amortized OID 
was previously included in its gross income and is not paid in full.  However, the IRS has privately ruled 
that a holder of a “security” of a corporate issuer, in an otherwise tax-free exchange, could not claim a 
current deduction with respect to any unpaid OID, and thus by implication, that any loss recognized upon 
satisfaction of a “security” in a taxable transaction would be a capital loss.  Accordingly, it is also unclear 
whether, by analogy, a U.S. Holder of a Claim that does not constitute a “security” would be required to 
recognize a capital loss, rather than an ordinary loss, with respect to previously included OID that is not 
paid in full. 

The Plan provides that, except as otherwise required by law (as reasonably determined by the Debtors), 
consideration received in respect of a Claim is allocable first to the principal amount of the Claim (as 
determined for U.S. federal income tax purposes) and then, to the extent of any excess, to the remainder 
of the Claim, including any Claim for accrued but unpaid interest (in contrast, for example, to a pro rata 
allocation of a portion of the consideration received between principal and interest, or an allocation first 
to accrued but unpaid interest).  See Section 6.13 of the Plan.  There is no assurance that the IRS will 
respect such allocation for U.S. federal income tax purposes.  You are urged to consult your own tax 
advisors regarding the allocation of consideration and the inclusion and deductibility of accrued but 
unpaid interest for U.S. federal income tax purposes. 

(c) Treatment of Subscription Rights 

The characterization of the Subscription Rights and their subsequent exercise for U.S. federal income tax 
purposes – as simply the exercise of options to acquire the underlying New Second Lien Convertible 
Notes or, alternatively, as an integrated transaction pursuant to which the underlying New Second Lien 
Convertible Notes (including in part as a result of the Equitization Premium) are acquired directly in 
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partial satisfaction of a holder’s Allowed Senior Secured Notes Claim or Allowed Unsecured Notes Claim 
– is uncertain. 

Regardless of the characterization of the Subscription Rights, a U.S. Holder of Subscription Rights 
generally would not recognize any gain or loss upon the exercise of such Subscription Rights (beyond the 
gain or loss recognized in respect of its Claim, as described above). 

A U.S. Holder’s aggregate tax basis in the New Second Lien Convertible Notes received upon exercise of 
a Subscription Right should be equal to the sum of the amount paid for the New Second Lien Convertible 
Notes and the holder’s tax basis in the right exercised (i.e., the fair market value of the Subscription 
Right).  Alternatively, under an integrated transaction analysis, the holder’s aggregate tax basis in the 
New Second Lien Convertible Notes received should be the fair market value of such notes (which, as 
discussed below, will be treated as “equity” for U.S. federal income tax purposes, see Section XI.A.2(e) 
— “Tax Treatment of New Second Lien Convertible Notes as ‘Equity,’” below).  In the latter instance, 
the excess of the fair market value over the cash paid would be treated as received in partial satisfaction 
of the holder’s Claim, in lieu of the Subscription Right.  In either instance, a U.S. Holder’s holding period 
in the New Second Lien Convertible Notes received generally should commence the day following the 
Effective Date. 

It is uncertain whether a holder that receives but does not exercise a Subscription Right should be treated 
as receiving anything of additional value in respect of its Claim.  If the U.S. Holder is treated as having 
received a Subscription Right of value (despite its subsequent lapse), such that it obtains a tax basis in the 
Subscription Right, the holder generally would recognize a loss to the extent of the holder’s tax basis in 
the Subscription Right.  In general, such loss would be a short-term capital loss. 

(d) Ownership of New Unsecured Notes 

(i) OID and Issue Price 

In general, a debt instrument will be treated as issued with OID to the extent that its “stated redemption 
price at maturity” exceeds its “issue price” by more than a de minimis amount.  An instrument’s “stated 
redemption price at maturity” includes all payments required to be made over the term of the 
instrument other than payments of “qualified stated interest,” defined as interest required to be paid in 
cash at fixed periodic intervals of one year or less.  Because the New Unsecured Notes provide that 
Reorganized CHC shall pay interest on the notes in the form of “payment-in-kind” interest until the 
earlier of the maturity or conversion of the New Second Lien Convertible Notes, no stated interest on the 
New Unsecured Notes will be qualified stated interest for U.S. federal income tax purposes (even if paid 
in cash).  The effect of this is to include such interest within the amount of OID on the New Unsecured 
Notes, which amount is then amortized and generally includable in the holder’s income (as discussed 
below) over the term of the debt, rather than a holder separately including such interest in income in 
accordance with the holder’s normal method of tax accounting. 

In general, the “issue price” of a debt instrument depends on whether such debt instrument or the 
property for which it is exchanged is considered traded on an “established market” as determined for U.S. 
federal income tax purposes.  However, a debt instrument is not treated as traded on an established market 
if the outstanding stated principal amount of the issue that includes the debt instrument does not exceed 
U.S. $100 million (or in the case of a non-U.S. dollar denominated debt instrument, its equivalent in 
foreign currency).  Thus, the New Unsecured Notes themselves will not be treated as traded on an 
established market.  In addition, in accordance with the Restructuring Transactions, the New Unsecured 
Notes will be issued by Reorganized CHC in partial consideration for Reorganized CHC’s acquisition of 
all of the Assets of CHC Parent, and distributed by Reorganized CHC on behalf of, and at the direction 
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of, CHC Parent.  Thus, the property for which the New Unsecured Notes will be issued (the Assets of 
CHC Parent) will not be traded on an established market, even though such notes will be immediately 
distributed to holders of General Unsecured Claims, which claims might be considered traded on an 
established market.  Accordingly, the Debtors believe that that the issue price of the New Unsecured 
Notes should be their stated principal amount. 

As a result, the New Unsecured Notes will be treated for U.S. federal income tax purposes as being issued 
with OID in an amount equal to the aggregate stated interest payable over the term of the notes.  A U.S. 
Holder generally must include OID in gross income as it accrues over the period it holds the New 
Unsecured Notes using the “constant yield method” without regard to its regular method of accounting for 
U.S. federal income tax purposes, and in advance of the receipt of cash payments attributable to that 
income.  The amount of OID includible in income for a taxable year by a U.S. Holder generally will equal 
the sum of the daily portions of the total OID on the debt for each day during the taxable year (or portion 
thereof) on which such holder held the debt.  Generally, the daily portion of the OID is determined by 
allocating to each day during an accrual period a ratable portion of the OID that is allocable to the accrual 
period in which such day is included.  The amount of OID allocable to each accrual period generally will 
be an amount equal to the product of the “adjusted issue price” of the New Unsecured Notes at the 
beginning of such accrual period and its “yield to maturity.”  The “adjusted issue price” of the New 
Unsecured Notes at the beginning of any accrual period will equal their issue price, increased by the total 
OID accrued for each prior accrual period, less any cash payments made on the debt on or before the first 
day of the accrual period.  The “yield to maturity” of the New Unsecured Notes will be computed on the 
basis of a constant annual interest rate and compounded at the end of each accrual period. 

Any OID that a U.S. Holder includes in income will increase the holder’s tax basis in the New Unsecured 
Notes.  A holder generally will not be required to include separately in income any cash payments 
received on the New Unsecured Notes (including with respect to the payment of any stated interest, since 
the stated interest was included in the determination of the amount of OID); instead, such payments will 
reduce the holder’s tax basis in the New Unsecured Notes by the amount of the payment. 

The amount of OID includible in a U.S. Holder’s gross income with respect to a New Unsecured Note 
will be reduced if the note is acquired at an “acquisition premium” or with “bond premium,” as discussed 
below. 

(ii) Market Discount 

Any U.S. Holder that has a tax basis in a New Unsecured Note received that is less than its issue price 
(i.e., its stated principal amount) generally will be subject to the market discount rules of the Tax Code 
(unless such difference is less than a de minimis amount).  Under the market discount rules, a holder is 
required to treat any principal payment on, or any gain recognized on the sale, exchange, retirement or 
other disposition of, a New Unsecured Note as ordinary income to the extent of the market discount that 
has not previously been included in income and is treated as having accrued on such note at the time of 
such payment or disposition.  A holder could be required to defer the deduction of a portion of the interest 
expense on any indebtedness incurred or maintained to purchase or to carry a market discount note, unless 
an election is made to include all market discount in income as it accrues.  Such an election would apply 
to all notes and other bonds acquired by the holder on or after the first day of the first taxable year to 
which such election applies, and may not be revoked without the consent of the IRS. 

Any market discount will be considered to accrue on a straight-line basis during the period from the date 
of acquisition of such New Unsecured Notes to the maturity date of the notes, unless the holder 
irrevocably elects to compute the accrual on a constant yield basis.  This election can be made on a note-
by-note basis. 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 116 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 117 of 277



 

110 

(iii) Acquisition and Bond Premium 

A holder will be treated as having “acquisition premium” in a New Unsecured Note if the holder’s tax 
basis in the note is greater than the issue price of the note (i.e., its stated principal amount), but is less than 
or equal to the “stated redemption price at maturity” of the note.  If a U.S. Holder has acquisition 
premium, the amount of any OID includible in its gross income in any taxable year with respect to such 
note generally will be reduced by an allocable portion of the acquisition premium (generally determined 
by multiplying the annual OID accrual with respect to such note by a fraction, the numerator of which is 
the amount of the acquisition premium, and the denominator of which is the total OID). 

If a U.S. Holder has a tax basis in a New Unsecured Note that exceeds the “stated redemption price at 
maturity” of such note, the note will be treated as having “bond premium” and the holder generally will 
not include any of the OID in income.  A U.S. Holder may elect to amortize any bond premium over the 
period from its acquisition of the note to the maturity of the note, in which case the holder should have an 
ordinary deduction (and a corresponding reduction in tax basis in the note for purposes of computing gain 
or loss) in the amount of such bond premium upon the sale or other disposition of the note, including the 
repayment of principal.  If such an election to amortize bond premium is not made, a holder will receive a 
tax benefit from the premium only in computing such holder’s gain or loss upon the sale or other taxable 
disposition of the note, including the repayment of principal. 

An election to amortize bond premium will apply to amortizable bond premium on all notes and other 
bonds the interest on which is includible in the U.S. Holder’s gross income and that are held at, or 
acquired after, the beginning of the holder’s taxable year as to which the election is made.  The election 
may be revoked only with the consent of the IRS. 

(e) Tax Treatment of New Second Lien Convertible Notes as “Equity” 

As discussed herein, the Debtors will treat the New Second Lien Convertible Notes as “equity” for U.S. 
federal income tax purposes.  For an instrument with both debt-like and equity-like features to be 
considered “debt” for U.S. federal income tax purposes, the instrument must represent an unqualified 
obligation to pay a sum certain with interest regardless of the debtor’s income or lack thereof.  
Conversely, if there is not an unqualified obligation to pay a sum certain, and the instrument represents an 
embarking on the corporate venture such that the holder takes the risks of loss so that it might share in the 
profits of success, such instrument generally will be considered “equity” for U.S. federal income tax 
purposes.  Congress and Treasury have generally left such determination up to the courts, which have 
developed a multi-factored test based on facts and circumstances with no one factor determinative.  
Because, among other things, the New Second Lien Convertible Notes are mandatorily convertible into 
New Membership Interests in all events (other than in the event of a default prior to their 3.5 year 
maturity, which is not expected to occur), the notes have unlimited participation in corporate growth in 
that the holders of the notes participate in dividends and, in the event of liquidation, capture their share of 
any growth beyond the notes’ stated principal amount, and because holders are entitled to vote on all 
matters upon which the holders of ordinary shares may vote (on an as converted basis), the Debtors 
believe that the New Second Lien Convertible Notes are properly regarded as “equity” for U.S federal 
income tax purposes, and the discussion herein so assumes. 

In addition, the Debtors believe that the New Second Lien Convertible Notes should be considered 
“participating stock” for U.S. federal income tax purposes that generally should not be subject to the 
preferred OID rules under section 305 of the Tax Code.  No regulations or other administrative guidance 
have been issued addressing an instrument with terms similar to the New Second Lien Convertible Notes, 
and, consequently, there is uncertainty regarding the application of the preferred OID rules to the New 
Second Lien Convertible Notes. 
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Consistent with the foregoing, the Plan provides, and the governing instrument of the New Second Lien 
Convertible Notes will require, subject to definitive guidance from the IRS or a court of competent 
jurisdiction to the contrary, and unless prohibited by applicable law, that the New Second Lien 
Convertible Notes be treated by all parties, for U.S. federal income tax purposes, as equity (that is not 
preferred stock for purposes of section 305 of the Tax Code). 

Accordingly, the U.S. federal income tax consequences of the ownership and disposition of New Second 
Lien Convertible Notes generally should be the same as those discussed in respect of New Membership 
Interests, unless indicated otherwise herein.  See Section XI.A.2(f) — “Ownership and Disposition of 
New Stock,” below. 

A U.S. Holder generally will not recognize any gain or loss in respect of the receipt of additional New 
Membership Interests upon the conversion of the New Second Lien Convertible Notes.  The adjusted tax 
basis of the New Membership Interests received should be determined based on the tax basis of the New 
Second Lien Convertible Notes in respect of which the interests are received, by taking the tax basis of 
the New Second Lien Convertible Notes and allocating it among the New Membership Interests and the 
remaining portion of the New Second Lien Convertible Notes based on relative fair market value.  The 
holding period of the New Membership Interests received on conversion will generally include the 
holding period for the New Second Lien Convertible Notes. 

As discussed, the characterization and treatment of the New Second Lien Convertible Notes is subject to 
uncertainty.  Each holder should consult its own tax advisor regarding the U.S. federal income tax 
consequences of the acquisition, ownership, and disposition of the New Second Lien Convertible Notes, 
including in the event the New Second Lien Convertible Notes were held to be either (i) debt, rather than 
stock, for U.S. federal income tax purposes or (ii) preferred stock for purposes of section 305 of the Tax 
Code.  In such event, the resulting tax consequences could be materially adverse to a holder, including the 
required annual inclusion in income of any OID. 

(f) Ownership and Disposition of New Stock 

Although the following discussion refers principally to the New Membership Interests, such discussion 
should apply equally to New Second Lien Convertible Notes (unless indicated otherwise herein), given 
their treatment as stock for U.S. federal income tax purposes. 

(i) General Treatment 

The following discussion is qualified in part by the discussion below regarding the possible treatment as a 
PFIC or a CFC.  See Section XI.A.2(f)(ii) — “Possible Treatment of Reorganized CHC as a Passive 
Foreign Investment Company or Controlled Foreign Corporation,” below. 

(a) Cash Payments and other Cash Distributions on the New 
Stock 

In general, any cash distributions with respect to the New Membership Interests will be treated as a 
taxable dividend to the extent paid out of Reorganized CHC’s current or accumulated earnings and profits 
as determined under U.S. federal income tax principles (“earnings and profits”), and will be includible 
by the U.S. Holder as ordinary income when received.  To the extent the amount of any distribution 
exceeds available earnings and profits with respect to such distribution, the excess will be applied against 
and will reduce the U.S. Holder’s adjusted tax basis (on a dollar-for-dollar basis) in respect of the New 
Membership Interests as to which the distribution was made, but not below zero.  Any remaining excess 
will be treated as gain from the sale or exchange of New Membership Interests, with the consequences 
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discussed below.  See Section XI.A.2(f)(i)(b) — “Disposition of New Stock,” below.  The Debtors do not 
expect that U.S. Holders will have access to a record of Reorganized Debtors’ earnings and profits 
computed in accordance with U.S. federal income tax principles.  Therefore, U.S. Holders should expect 
that a cash payment or distribution on New Membership Interests will generally be treated as a dividend 
(as discussed above). 

Any such taxable dividends received by a U.S. Holder will not be eligible for the “dividends received 
deduction” for corporate U.S. Holders.  Any such taxable dividends will not be eligible for reduced rates 
of taxation as “qualified dividend income” for non-corporate U.S. Holders unless they are received at a 
time when the New Membership Interests (or New Second Lien Convertible Notes, as applicable) are 
readily tradable on an established securities market in the United States (including, e.g., being listed on 
the NYSE or NASDAQ), provided, however, that Reorganized CHC is not treated as a PFIC at such time.  
See Section XI.A.2(f)(ii) — “Possible Treatment of Reorganized CHC as a Passive Foreign Investment 
Company or Controlled Foreign Corporation,” below.  See Section X.D.1 — “Risks Relating to the 
Securities to be Issued Under the Plan — No Current Public Market for Securities.” 

(b) Disposition of New Stock 

Unless a nonrecognition provision applies and subject to the discussion above with respect to market 
discount (see Section XI.A.2(a) — “Taxable Exchange – Gain or Loss,” above) and the discussion below, 
U.S. Holders generally will recognize capital gain or loss upon the sale or exchange (other than pursuant 
to a conversion of the New Second Lien Convertible Notes) of the New Membership Interests in an 
amount equal to the difference between (i) the holder’s adjusted tax basis in the New Membership 
Interests held and (ii) the sum of the cash and the fair market value of any property received from such 
disposition.  Any such gain or loss generally should be long-term if the holder’s holding period for its 
New Membership Interests held is more than one year at that time.  A reduced tax rate on long-term 
capital gain may apply to non-corporate holders.  The deductibility of capital loss is subject to significant 
limitations.  In the event that Reorganized CHC defaults on the New Second Lien Convertible Notes, 
such that the principal amount of the notes, plus any accrued but unpaid interest thereon, become 
immediately payable in cash to the holders thereof, such payments will be treated as a redemption of 
“stock” for U.S. federal income tax purposes.  See Section XI.A.2(e) — “Tax Treatment of New Second 
Lien Convertible Notes as ‘Equity,’” above.  Under certain circumstances, such a redemption could be 
regarded as a distribution on “stock” and, thus, potentially treated as a taxable dividend, rather than as a 
sale or exchange, for U.S. federal income tax purposes.  See Section XI.A.2(f)(i)(a) — “Cash Payments 
and other Cash Distributions on the New Stock,” above.  You should consult your own tax advisor 
regarding the U.S. federal income tax consequences of payments that are made in default of the New 
Second Lien Convertible Notes. 

(ii) Possible Treatment of Reorganized CHC as a Passive Foreign 
Investment Company or Controlled Foreign Corporation 

It is uncertain whether, as of the Effective Date, Reorganized CHC or any of its subsidiaries will be 
treated as a PFIC for U.S. federal income tax purposes.  In general, a foreign corporation will be classified 
as a PFIC if (i) 75% or more of its gross income in a taxable year, including its pro rata share of the gross 
income of any company treated as a corporation for U.S. federal income tax purposes, U.S. or foreign, in 
which the foreign corporation is considered to own, directly or indirectly, 25% or more of the shares by 
value, is passive income, or (ii) at least 50% of its assets in a taxable year, averaged quarterly over the 
year and ordinarily determined based on fair market value and including its pro rata share of the assets of 
any company treated as a corporation for U.S. federal income tax purposes, U.S. or foreign, in which the 
foreign corporation is considered to own, directly or indirectly, 25% or more of the shares by value, 
produce, or are held for the production of, passive income.  Passive income for this purpose includes, 
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among other items, interest, dividends, royalties, rents and annuities.  Even if the Debtors do not believe 
that, as of the Effective Date, Reorganized CHC or any of its subsidiaries will be treated as a PFIC, there 
can be no assurance (i) that the IRS will not take a contrary position or (ii) that Reorganized CHC or one 
of its subsidiaries will not be or later become a PFIC in the future.  You are urged to consult your own tax 
advisor regarding whether Reorganized CHC or any of its subsidiaries will be treated as a PFIC and, if so, 
the U.S. federal, state, local, and foreign tax consequences of holding New Membership Interests. 

Reorganized CHC or any of its subsidiaries may be classified as a CFC for U.S. federal income tax 
purposes, although the Debtors do not expect that, as of the Effective Date, Reorganized CHC or any of 
its subsidiaries will be treated as a CFC.  In general, a foreign corporation will be classified as a CFC if 
more than 50% of the shares of the corporation, measured by reference to combined voting power or 
value, is owned (directly, indirectly or by attribution) by “U.S. Shareholders.”  A “U.S. Shareholder,” 
for this purpose, is any U.S. person that possesses (directly, indirectly or by attribution) 10% or more of 
the combined voting power (generally the right to vote for directors of the corporation) of all classes of 
shares of a foreign corporation.  There can be no assurance that the IRS will not successfully assert 
(i) that, as of the Effective Date, Reorganized CHC or any of its subsidiaries will have been treated as a 
CFC or (ii) that Reorganized CHC or one of its subsidiaries will not be or later become a CFC.  You are 
urged to consult your own tax advisors regarding whether Reorganized CHC or any of its subsidiaries 
will be treated as a CFC and, if so, the U.S. federal, state, local, and foreign tax consequences of holding 
New Membership Interests. 

(a) Distributions on and Disposition of New Stock if 
Reorganized CHC is a PFIC 

If Reorganized CHC is characterized as a PFIC, a U.S. Holder would be subject to a tax at the time of the 
sale of its New Membership Interests or on the receipt of an “excess distribution” with respect to its New 
Membership Interests, unless a “qualified electing fund” (“QEF”) election is made with respect to such 
holder’s New Membership Interests.  A U.S. Holder is treated as receiving an “excess distribution” from 
a PFIC if the amount of the distribution is more than 125% of the average distribution with respect to 
such holder’s stock during the three preceding taxable years (or shorter period during which the holder 
held its stock).  In general, the tax is equivalent to an interest charge based on the value of the tax deferral 
of the taxes that are deemed due during the period the U.S. Holder owned its New Membership Interests, 
computed by assuming that the excess distribution or gain (in the case of a sale) with respect to such New 
Membership Interests was taxed in equal portions throughout the holder’s period of ownership at the 
highest marginal ordinary income tax rate.  The interest charge is computed using the applicable rate 
imposed on underpayments of U.S. federal income tax for such period.  The interest charge is not 
imposed on amounts allocable to pre-PFIC years or the current year.  Those amounts are included as 
ordinary income in the current year.  The entire amount of gain realized by a U.S. Holder upon the sale or 
other disposition of its New Membership Interests will also be treated as an excess distribution and will 
be subject to this tax.  These adverse PFIC tax rules would apply to a U.S. Holder’s indirect interest in 
each of any lower tier PFICs as well.  If Reorganized CHC is characterized as a PFIC and a U.S. Holder 
makes a timely QEF election with respect to such holder’s New Membership Interests, then, in lieu of the 
consequences described above, the U.S. Holder would be required to include in income each year its pro-
rata share of the Reorganized CHC’s net capital gain and ordinary income.  The Debtors may, but are not 
required to, provide the information necessary for U.S. Holders to make or maintain a QEF election, 
including information necessary to determine the appropriate income inclusion amounts for purposes of 
the QEF election.  It is unclear whether U.S. Holders could make a mark-to-market election with respect 
to the New Membership Interests – which provides an alternative to the adverse PFIC tax rules discussed 
above – since there might not exist the requisite market.  Even if a mark-to-market election was available, 
it would not apply to avoid the adverse tax rules discussed above with respect to a U.S. Holder’s interest 
in any lower tier PFICS. 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 120 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 121 of 277



 

114 

The rules relating to PFICs are complex.  You are urged to consult your own tax advisors regarding 
whether Reorganized CHC will be treated as a PFIC and, if so, the U.S. federal, state, local, and foreign 
tax consequences of holding the New Membership Interests. 

(b) Deemed Dividends and Actual Distributions on New 
Stock if Reorganized CHC is a Controlled Foreign 
Corporation 

If Reorganized CHC is treated as a CFC for U.S. federal income tax purposes, a U.S. Shareholder of 
Reorganized CHC would be treated, subject to certain exceptions, as receiving a deemed dividend at the 
end of the taxable year from Reorganized CHC in an amount equal to that person’s pro rata share of the 
“Subpart F income” (and certain investments in United States property) of Reorganized CHC to the 
extent of Reorganized CHC’s earnings and profits, as determined under U.S. federal income tax 
principles.  Such deemed dividend would be treated as income from sources within the United States for 
U.S. foreign tax credit limitation purposes to the extent that it is attributable to income of Reorganized 
CHC from sources within the United States.  Among other items, and subject to certain exceptions, 
“Subpart F income” includes dividends, interest, annuities, gains from the sale or exchange of shares and 
securities, certain gains from commodities transactions, certain types of insurance income and income 
from certain transactions with related parties.  If a CFC’s Subpart F income exceeds 70% of its gross 
income for a taxable year, the entire amount of the CFC’s income for such taxable year will be treated as 
Subpart F income. 

Any actual distributions made by Reorganized CHC to a U.S. Holder will be taxable in the manner 
described above in Section XI.A.2(f)(i)(a) — “Cash Payments and Other Distributions on the New Stock” 
to the extent that such amounts have not previously been included in income as a deemed dividend by 
such holder. 

The rules relating to CFCs are complex.  You are urged to consult your own tax advisor regarding 
whether Reorganized CHC will be treated as a CFC and, if so, the U.S. federal, state, local, and foreign 
tax consequences of holding the New Membership Interests. 

3. Information Reporting and Backup Withholding 

Payments of interest (including accruals of OID) or dividends and any other reportable payments, 
possibly including amounts received pursuant to the Plan and payments of proceeds from the sale, 
retirement or other disposition of the consideration to holders, may be subject to U.S. “backup 
withholding” (currently at a rate of 28%) if a recipient of those payments fails to furnish to the payor 
certain identifying information and, in some cases, a certification that the recipient is not subject to 
backup withholding.  Backup withholding is not an additional tax.  Any amounts deducted and withheld 
generally should be allowed as a credit against that recipient’s U.S. federal income tax, provided that 
appropriate proof is timely provided under rules established by the IRS.  Furthermore, certain penalties 
may be imposed by the IRS on a recipient of payments who is required to supply information but who 
does not do so in the proper manner.  Backup withholding generally should not apply with respect to 
payments made to certain exempt recipients, such as corporations and financial institutions.  Information 
may also be required to be provided to the IRS concerning payments, unless an exemption applies.  You 
should consult your own tax advisor regarding your qualification for exemption from backup withholding 
and information reporting and the procedures for obtaining such an exemption. 

Treasury regulations generally require disclosure by a taxpayer on its U.S. federal income tax return of 
certain types of transactions in which the taxpayer participated, including, among other types of 
transactions, certain transactions that result in the taxpayer’s claiming a loss in excess of certain 
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thresholds.  You are urged to consult your own tax advisor regarding these regulations and whether the 
contemplated transactions under the Plan would be subject to these regulations and require disclosure on 
your tax return. 

The foregoing summary of certain U.S. federal income tax consequences is for informational purposes 
only and is not a substitute for careful tax planning and advice based upon your own individual 
circumstances.  You are urged to consult your own tax advisor for the U.S. federal, state, local and 
other tax consequences applicable under the Plan to you. 

B. Cayman Islands Tax Considerations 

CHC Parent and the Cayman Debtors are incorporated under the laws of the Cayman Islands as exempted 
companies with limited liability.  Exempted companies are Cayman Islands companies whose objects are 
carried out mainly outside the Cayman Islands and, as such, are exempt from complying with certain 
provisions of the Cayman Companies Law.  Reorganized CHC will be formed and will be registered 
under the laws of the Cayman Islands as a limited liability company. 

The Cayman Islands currently have no form of income, corporate or capital gains tax and no estate duty, 
inheritance tax or gift tax.  CHC Parent has applied for and has received a tax exemption undertaking 
from the Governor in Cabinet of the Cayman Islands that, in accordance with section 6 of the Tax 
Concessions Law (as amended) of the Cayman Islands, for a period of 20 years from the date of the 
undertaking (being 29 July 2008), no law which is enacted in the Cayman Islands imposing any tax to be 
levied on profits, income, gains or appreciations shall apply to CHC Parent or its operations and, in 
addition, that no tax to be levied on profits, income, gains or appreciations or which is in the nature of 
estate duty or inheritance tax shall be payable (i) on or in respect of CHC Parent’s shares, debentures or 
other obligations or (ii) by way of the withholding in whole or in part of a payment of dividend or other 
distribution of income or capital by CHC Parent to its members or a payment of principal or interest or 
other sums due under a debenture or other obligation of CHC Parent.  

Reorganized CHC will apply for, and expects to receive, a tax exemption undertaking from the Governor 
in Cabinet of the Cayman Islands that, in accordance with section 58 of the Limited Liability Companies 
Law (as amended) of the Cayman Islands, for a period of 50 years from the date of the undertaking, no 
law which is enacted in the Cayman Islands imposing any tax to be levied on profits or income or gains or 
appreciations shall apply to Reorganized CHC or to any member thereof in respect of the operations or 
assets of Reorganized CHC or membership interest of any member therein and, in addition, that no tax to 
be levied on profits or income or gains or appreciations or which is in the nature of estate duty or 
inheritance tax shall be payable in respect of the obligations of Reorganized CHC or the interests of 
members therein. 

Certain of the other Debtors have also received undertakings in similar form. 

XII. 
VOTING PROCEDURES AND REQUIREMENTS 

A. Parties Entitled to Vote 

Under the Bankruptcy Code, only holders of claims or interests in “impaired” classes are entitled to vote 
on a plan.  Under section 1124 of the Bankruptcy Code, a class of claims or interests is deemed to be 
“impaired” under a plan unless (i) the plan leaves unaltered the legal, equitable, and contractual rights to 
which such claim or interest entitles the holder thereof or (ii) notwithstanding any legal right to an 
accelerated payment of such claim or interest, the plan cures all existing defaults (other than defaults 
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resulting from the occurrence of events of bankruptcy) and reinstates the maturity of such claim or 
interest as it existed before the default. 

If, however, the holder of an impaired claim or interest will not receive or retain any distribution under 
the plan on account of such claim or interest, section 1126(g) of the Bankruptcy Code deems such holder 
to have rejected the plan, and, accordingly, holders of such claims and interests do not actually vote on 
the plan.  If a claim or interest is not impaired by the plan, section 1126(f) of the Bankruptcy Code deems 
the holder of such claim or interest to have accepted the plan and, accordingly, holders of such claims and 
interests are not entitled to vote on the Plan. 

A vote may be disregarded if the Bankruptcy Court determines, pursuant to section 1126(e) of the 
Bankruptcy Code, that it was not solicited or procured in good faith or in accordance with the provisions 
of the Bankruptcy Code. 

The Bankruptcy Code defines “acceptance” of a plan by a class of claims as acceptance by creditors in 
that class that hold at least two-thirds (2/3) in dollar amount and more than one-half (1/2) in number of 
the claims that cast ballots for acceptance or rejection of the plan. 

The Claims in the following Classes are Impaired under the Plan and entitled to vote to accept or reject 
the Plan: 

• Class 3 – Revolving Credit Agreement Claims 

• Class 4 – ABL Credit Agreement Claims 

• Class 5 – Senior Secured Notes Claims 

• Class 6 – Unsecured Notes Claims 

• Class 7 – Primary General Unsecured Claims 

• Class 8 – Convenience Claims 

B. Voting Deadline 

Before voting to accept or reject the Plan, each holder of an Allowed Revolving Credit Agreement Claim, 
an Allowed ABL Credit Agreement Claim, an Allowed Senior Secured Notes Claim, an Allowed 
Unsecured Notes Claim, an Allowed General Unsecured Claim, or an Allowed Convenience Claim, as 
applicable and as of the Voting Record Date (as defined below), should carefully review the Plan attached 
hereto as Exhibit B.  All descriptions of the Plan set forth in this Disclosure Statement are subject to the 
terms and conditions of the Plan. 

“Ballots” will be provided for holders of Voting Claims as of December 20, 2016 (the “Voting Record 
Date”) to vote to accept or reject the Plan.  Because all other Classes are Unimpaired and deemed to 
accept, or are Impaired and will not receive or retain any distribution under the Plan on account of such 
interests and, thus, are deemed to reject, only Classes 3, 4, 5, 6, 7, and 8 are entitled to vote. 

Each Ballot contains detailed voting instructions and sets forth in detail, among other things, the 
deadlines, procedures, and instructions for voting to accept or reject the Plan, and the Voting Record Date 
for voting purposes. 
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The Debtors have engaged KCC as their voting agent to assist in the transmission of voting materials and 
in the tabulation of votes with respect to the Plan.  FOR YOUR VOTE TO BE COUNTED, IT MUST 
BE RECEIVED BY THE VOTING AGENT AT THE ADDRESS SET FORTH BELOW ON OR 
BEFORE THE VOTING DEADLINE OF 5:00 P.M., PREVAILING CENTRAL TIME, ON 
FEBRUARY 2, 2017 (THE “VOTING DEADLINE”), UNLESS EXTENDED BY THE 
BANKRUPTCY COURT.  IF YOU HOLD YOUR SENIOR SECURED NOTES CLAIMS OR 
UNSECURED NOTES CLAIMS THROUGH A NOMINEE, PLEASE FOLLOW THE 
INSTRUCTIONS PROVIDED BY YOUR NOMINEE FOR RETURNING YOUR BENEFICIAL 
HOLDER BALLOT.  UNLESS OTHERWISE INSTRUCTED, PLEASE RETURN YOUR 
BENEFICIAL HOLDER BALLOT TO YOUR NOMINEE OR YOUR VOTE WILL NOT BE 
COUNTED. 

Delivery of a Ballot by facsimile, e-mail or any other electronic means will not be accepted.  Ballots must 
be returned by the Voting Deadline with an original signed copy to: 

Class 3, 4, 7, and 8 Ballots 

CHC Ballot Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, CA 90245 

Class 5 and 6 Master Ballots10 

CHC Ballot Processing Center 
c/o KCC 
1290 Avenue of the Americas 
9th Floor 
New York, NY 10104 

 
ANY BALLOT THAT IS EXECUTED AND RETURNED BUT WHICH DOES NOT INDICATE 
EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN OR INDICATES BOTH AN 
ACCEPTANCE AND A REJECTION OF THE PLAN WILL NOT BE COUNTED.  THE DEBTORS, 
IN THEIR SOLE DISCRETION, MAY REQUEST THAT THE VOTING AGENT ATTEMPT TO 
CONTACT SUCH VOTERS TO CURE ANY SUCH DEFECTS IN THE BALLOTS.  THE FAILURE 
TO VOTE DOES NOT CONSTITUTE A VOTE TO ACCEPT OR REJECT THE PLAN.  YOU WILL, 
HOWEVER, STILL BE BOUND BY THE PLAN, IF CONFIRMED.  AN OBJECTION TO 
CONFIRMATION OF THE PLAN, EVEN IF TIMELY SERVED, DOES NOT CONSTITUTE A VOTE 
TO ACCEPT OR REJECT THE PLAN. 

ARTICLE X OF THE PLAN CONTAINS RELEASE, EXCULPATION, AND INJUNCTION 
PROVISIONS, INCLUDING THIRD PARTY RELEASES.  IF THE PLAN IS CONFIRMED BY 
THE BANKRUPTCY COURT, THESE PROVISIONS WILL (WITH LIMITED EXCEPTIONS) 
BE BINDING ON ALL HOLDERS OF A CLAIM AGAINST OR INTEREST IN ANY DEBTOR, 
REGARDLESS OF WHETHER THE CLAIM OR INTEREST OF SUCH HOLDER IS 
IMPAIRED UNDER THE PLAN AND WHETHER SUCH HOLDER HAS ACCEPTED THE 
PLAN. 

                                                      
10 If you receive a Class 5 or a Class 6 Beneficial Holder Ballot, please return such Beneficial Holder Ballot to your 
Nominee (as defined below).  The Master Ballot is to be used by a broker, bank, commercial bank, trust company, 
dealer, or other agent or nominee of a beneficial holder (each of the foregoing, a “Nominee”), or by the proxy holder 
of a beneficial holder of a Class 5 Senior Secured Notes Claim or a Class 6 Unsecured Notes Claim, to transmit to 
the Voting Agent the votes of such beneficial holders in respect of their Senior Secured Notes Claims or Unsecured 
Notes Claims, as applicable. 
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C. Voting Procedures 

The Debtors are providing copies of this Disclosure Statement (including all exhibits and appendices) and 
related materials and a Ballot (collectively, a “Solicitation Package”) to record holders of the Revolving 
Credit Agreement Claims, ABL Credit Agreement Claims, Senior Secured Notes Claims, Unsecured 
Notes Claims, General Unsecured Claims, or Convenience Claims, as applicable, as of the Voting Record 
Date.  Record holders of Senior Secured Notes Claims and Unsecured Notes Claims, as applicable, may 
include Nominees.  If such Nominees do not hold Senior Secured Notes Claims or Unsecured Notes 
Claims for their own account, they must provide copies of the Solicitation Package to their customers that 
are the beneficial holders thereof as of the Voting Record Date.  Any beneficial holder of the Senior 
Secured Notes Claims or Unsecured Notes Claims who has not received a Beneficial Holder Ballot (as 
defined below) should contact his, her, or its Nominee, or the Voting Agent.  The Senior Secured Notes 
Indenture Trustee and the Unsecured Notes Indenture Trustee will not vote on behalf of their respective 
holders.  Each beneficial holder of the Senior Secured Notes Claims and Unsecured Notes Claims must 
submit its own Ballot. 

Holders of Revolving Credit Agreement Claims, ABL Credit Agreement Claims, Senior Secured Notes 
Claims, Unsecured Notes Claims, General Unsecured Claims, and Convenience Claims, as applicable, 
should provide all of the information requested by the Ballot.  The Ballots for holders of Allowed General 
Unsecured Claims will include an option to elect to have the holder’s General Unsecured Claim 
irrevocably reduced to the Convenience Claim Amount and, therefore, to be treated as holders of 
Convenience Claims.  Holders of Revolving Credit Agreement Claims, ABL Credit Agreement Claims, 
Senior Secured Notes Claims, Unsecured Notes Claims, General Unsecured Claims, and Convenience 
Claims, as applicable, should complete and return all Ballots received in the enclosed, self-addressed, 
postage-paid envelope provided with each such Ballot either to the Voting Agent or their Nominee, as 
applicable. 

1. Beneficial Holders 

A beneficial holder who holds Senior Secured Notes Claims or Unsecured Notes Claims as a record 
holder in its own name should vote on the Plan by completing and signing a Ballot (a “Beneficial Holder 
Ballot”) and returning it directly to the Voting Agent on or before the Voting Deadline using the enclosed 
self-addressed, postage-paid envelope. 

A beneficial holder who holds the Senior Secured Notes Claims or Unsecured Notes Claims in “street 
name” through a Nominee may vote on the Plan by the following method: 

• Complete and sign the enclosed Beneficial Holder Ballot.  Return the Beneficial Holder Ballot to 
your Nominee as promptly as possible and in sufficient time to allow such Nominee to process 
your instructions and return a completed Master Ballot to the Voting Agent by the Voting 
Deadline.  If your Nominee has provided you with a deadline by which to return your Beneficial 
Holder Ballot to your Nominee, you should comply with such date.  If no self-addressed, postage-
paid envelope was enclosed for this purpose, contact the Voting Agent for instructions. 

Any Beneficial Holder Ballot returned to a Nominee by a beneficial holder will not be counted for 
purposes of acceptance or rejection of the Plan until such Nominee properly and timely completes and 
delivers to the Voting Agent that Beneficial Holder Ballot (properly validated) or a Master Ballot casting 
the vote of such beneficial holder. 

If any beneficial holder owns the Senior Secured Notes Claims or Unsecured Notes Claims through more 
than one Nominee, such beneficial holder may receive multiple mailings containing the Beneficial Holder 
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Ballots.  The beneficial holder should execute a separate Beneficial Holder Ballot for each block of the 
Senior Secured Notes Claims or Unsecured Notes Claims that it holds through any particular Nominee 
and return each Beneficial Holder Ballot to the respective Nominee in the return envelope provided 
therewith (or otherwise follow each Nominee’s instructions).  Beneficial holders who execute multiple 
Beneficial Holder Ballots with respect to Senior Secured Notes Claims or Unsecured Notes Claims in a 
single class held through more than one Nominee must indicate on each Beneficial Holder Ballot the 
names of all such other Nominees and the additional amounts of such Senior Secured Notes Claims or 
Unsecured Notes Claims so held and voted.  A beneficial holder who executes multiple Beneficial Holder 
Ballots with respect to Senior Secured Notes Claims or Unsecured Notes Claims in a single class must 
vote the same on each Beneficial Holder Ballot for the votes to be counted.   

2. Nominees 

A Nominee that, on the Voting Record Date, is the record holder of the Senior Secured Notes Claims or 
Unsecured Notes Claims for one or more beneficial holders can obtain the votes of the beneficial holders 
of such Senior Secured Notes Claims or Unsecured Notes Claims, consistent with customary practices for 
obtaining the votes of securities held in “street name,” in the following way: 

• The Nominee shall obtain the votes of beneficial holders by forwarding to the beneficial holders 
the unsigned Beneficial Holder Ballots, together with the Solicitation Package, a pre-addressed, 
postage-paid return envelope provided by, and addressed to, the Nominee, and other materials 
requested to be forwarded.  Each such beneficial holder must then indicate his, her, or its vote on 
the Beneficial Holder Ballot, complete the information requested on the Beneficial Holder Ballot, 
review the certifications contained on the Beneficial Holder Ballot, execute the Beneficial Holder 
Ballot, and return the Beneficial Holder Ballot to the Nominee.  After collecting the Beneficial 
Holder Ballots, the Nominee should, in turn, complete a Master Ballot compiling the votes and 
other information from the Beneficial Holder Ballots, execute the Master Ballot, and deliver the 
Master Ballot to the Voting Agent so that it is RECEIVED by the Voting Agent on or before the 
Voting Deadline.  All copies of Beneficial Holder Ballots returned by beneficial holders should 
also be forwarded to the Voting Agent (along with the Master Ballot).  EACH NOMINEE 
SHOULD ADVISE ITS BENEFICIAL HOLDERS TO RETURN THEIR BENEFICIAL 
HOLDER BALLOTS TO THE NOMINEE BY A DATE CALCULATED BY THE 
NOMINEE TO ALLOW IT SUFFICIENT TIME TO PREPARE AND RETURN THE 
MASTER BALLOT TO THE VOTING AGENT SO THAT IT IS RECEIVED BY THE 
VOTING AGENT ON OR BEFORE THE VOTING DEADLINE. 

3. Miscellaneous 

All Ballots must be signed by the holder of record of the Revolving Credit Agreement Claims, ABL 
Credit Agreement Claims, Senior Secured Notes Claims, Unsecured Notes Claims, General Unsecured 
Claims, or Convenience Claims, as applicable, or any person who has obtained a properly completed 
Ballot proxy from the record holder of the Revolving Credit Agreement Claims, ABL Credit Agreement 
Claims, Senior Secured Notes Claims, Unsecured Notes Claims, General Unsecured Claims, or 
Convenience Claims, as applicable, on such date.  For purposes of voting to accept or reject the Plan, the 
beneficial holders of the Senior Secured Notes Claims will be deemed to be the “holders” of the Claims 
represented by such Senior Secured Notes.  For purposes of voting to accept or reject the Plan, the 
beneficial holders of the Unsecured Notes Claims will be deemed “holders” of the Claims represented by 
such Unsecured Notes.  If you return more than one Ballot voting different Revolving Credit Agreement 
Claims, ABL Credit Agreement Claims, Senior Secured Notes Claims, Unsecured Notes Claims, General 
Unsecured Claims, or Convenience Claims, as applicable, the Ballots are not voted in the same manner, 
and you do not correct this before the Voting Deadline, those Ballots will not be counted.  An otherwise 
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properly executed Ballot (other than a Master Ballot) that indicates both an acceptance and a rejection of 
the Plan, or otherwise attempts to partially accept and partially reject the Plan, likewise will not be 
counted.  If you cast more than one Ballot voting the same Claim(s) before the Voting Deadline, the last 
valid Ballot received on or before the Voting Deadline will be deemed to reflect your intent, and thus, will 
supersede any prior Ballot.  If you cast Ballots received by KCC on the same day, but which are voted 
inconsistently, such Ballots will not be counted. 

Solely for voting purposes, each Claim within each Voting Class will be temporarily Allowed in an 
amount equal to the amount of such Claim set forth either in the Schedules or in a properly filed proof of 
Claim, subject to the following exceptions: 

a) If a proof of Claim was timely filed by the Voting Record Date in an amount that is liquidated, 
non-contingent, and undisputed, such Claim is temporarily Allowed for voting purposes in the 
amount set forth on such proof of Claim, unless such Claim is listed in the Schedules as 
contingent, unliquidated, or disputed, or otherwise is disputed as set forth in subparagraph (f) 
below (in which case, such Claim is disallowed for voting purposes); 

b) If a Claim has been estimated or otherwise Allowed for voting purposes by order of the 
Bankruptcy Court, such Claim is temporarily Allowed in the amount so estimated or Allowed by 
the Court;  

c) If a Claim is listed in the Schedules as contingent, unliquidated, undetermined or disputed and a 
proof of Claim has not been timely filed as of the Voting Record Date, such Claim is disallowed 
for voting purposes (and pursuant to the Bar Date Orders, also for purposes of distribution 
pursuant to Bankruptcy Rule 3003(c));  

d) If a proof of Claim was timely filed by the Voting Record Date in an amount that is contingent or 
unliquidated, such Claim is accorded one vote and valued temporarily in the amount of one dollar 
($1.00), unless such Claim is listed in the Schedules as contingent, unliquidated, or disputed, or 
otherwise is disputed as set forth in subparagraph (f) below; 

e) If a Claim is listed in the Schedules or on a proof of Claim timely filed by the Voting Record 
Date as contingent, unliquidated, or disputed in part, such Claim is temporarily Allowed in the 
amount that is liquidated, non-contingent, and undisputed, unless such Claim is disputed as set 
forth in subparagraph (f) below; 

f) If the Debtors have filed an objection to or a request for estimation of a Claim on or before 
January 18, 2017 at 5:00 p.m. (prevailing Central Time), such Claim is temporarily disallowed for 
voting purposes, except as ordered by the Court before the Voting Deadline; provided, however, 
that, if the Debtors’ objection seeks only to reclassify or reduce the Allowed amount of such 
Claim, then such Claim is temporarily Allowed for voting purposes in the reduced amount and/or 
as reclassified (as applicable), except as may be ordered by this Court before the Voting 
Deadline; 

g) If a Claim is listed in the Schedules of CHC Helicopter Australia Pty Ltd., Lloyd Helicopter 
Services Pty Ltd., Lloyd Helicopters Pty Ltd., Lloyd Bass Strait Helicopters Pty Ltd., or Lloyd 
Helicopters International Pty Ltd. (each, an “Australian Debtor, and collectively, 
the “Australian Debtors”), and a related proof of Claim has not been timely filed by the Voting 
Record Date, such claim will be Allowed for voting purposes at each of the Australian Debtor; 
provided, however, that the treatment of such Claim(s) for distribution purposes will be governed 
by the Plan; 
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h) If a Claim is listed in the Schedules of the Australian Debtors and a related proof of Claim has 
been timely filed by the Voting Record Date, such Claim will be Allowed for voting purposes 
only at the Australian Debtor(s) against which the timely filed proof of Claim was filed; provided, 
however, that the treatment of such Claim(s) for distribution purposes will be governed by the 
Plan. 

i) If a proof of Claim has been amended by a later filed proof of Claim, the claimant shall be 
entitled to vote with respect to the later filed amending Claim, and the earlier filed Claim shall be 
disallowed for voting purposes, regardless of whether the Debtors have objected to such amended 
Claim; 

j) The Debtors and the Voting Agent will determine, in their discretion after reasonable review, 
whether each General Unsecured Claim listed in the Schedules or on a proof of Claim timely filed 
by the Voting Record Date is properly characterized as a Primary General Unsecured Claim or a 
Secondary General Unsecured Claim for voting purposes.  Such characterization shall be listed on 
the Ballot; however, such characterization for voting purposes will not prejudice the creditor’s, 
the Debtors’, the Creditors’ Committee’s, or the Post-Effective Date Committee’s rights to 
subsequently challenge the characterization of such Claim for distribution purposes; and 

k) If a Claim related to one or more helicopter lease obligations is listed in the Schedules or on a 
proof of Claim timely filed by the Voting Record Date, and some portion of the Claim is 
purportedly secured, but it has not yet been determined what, if any, portion of the Claim is 
actually secured, the Claim will be Allowed for voting purposes in Class 7 in the amount of the 
face value of the Claim; provided, however, that if any of the other voting guidelines set forth in 
subparagraphs (a)-(l) above apply, they will supersede this rule, and the treatment of such 
Claim(s) for distribution purposes will be governed by the Plan. 

For the avoidance of doubt, treatment and characterization of Claims for voting purposes does not 
prejudice a creditor’s, the Debtors’, the Creditors’ Committee’s, or the Post-Effective Date Committee’s 
rights to challenge the amount, characterization, classification, or secured or unsecured status of such 
Claim(s) for allowance or distribution purposes. 

If any creditor seeks to challenge the Allowed amount of its Claim for voting purposes or the 
classification of its Claim for voting purposes, such creditor must file with the Bankruptcy Court a motion 
for an order pursuant to Bankruptcy Rule 3018(a) temporarily allowing such Claim for voting purposes in 
a different amount or classification (a “Rule 3018(a) Motion”).  Upon the filing of a Rule 3018(a) 
Motion, such creditor’s Ballot will be counted in accordance with the above-designated guidelines, unless 
temporarily Allowed in a different amount and/or different Class by an order of the Bankruptcy Court 
entered prior to or concurrent with entry of an order confirming the Plan.  Any Rule 3018(a) Motion must 
be filed on or before January 18, 2017 at 5:00 p.m. (prevailing Central Time). 

The Beneficial Holder Ballots provided to beneficial holders will reflect the principal amount of such 
beneficial holder’s Claim; however, when tabulating votes, the Voting Agent may adjust the amount of 
such beneficial holder’s Claim by multiplying the principal amount by a factor that reflects all amounts 
accrued between the Petition Date and the Voting Record Date including, without limitation, interest. 

Except as provided below, unless the Ballot is timely submitted to the Voting Agent before the Voting 
Deadline together with any other documents required by such Ballot, the Debtors, with the consent of the 
Creditors’ Committee and the Requisite Plan Sponsors, not to be unreasonably withheld, may reject such 
Ballot as invalid, and therefore decline to utilize it in connection with seeking confirmation of the Plan. 
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4. Fiduciaries And Other Representatives 

If a Beneficial Holder Ballot is signed by a trustee, executor, administrator, guardian, attorney-in-fact, 
officer of a corporation, or another acting in a fiduciary or representative capacity, such person should 
indicate such capacity when signing and, if requested, must submit proper evidence satisfactory to the 
Debtors of authority to so act.  Authorized signatories should submit the separate Beneficial Holder Ballot 
of each beneficial holder for whom they are voting. 

UNLESS THE BALLOT OR THE MASTER BALLOT IS SUBMITTED TO THE VOTING AGENT 
ON OR PRIOR TO THE VOTING DEADLINE, SUCH BALLOT WILL BE REJECTED AS INVALID 
AND WILL NOT BE COUNTED AS AN ACCEPTANCE OR REJECTION OF THE PLAN; 
PROVIDED, HOWEVER, THAT THE DEBTORS RESERVE THE RIGHT, WITH THE CONSENT 
OF THE CREDITORS’ COMMITTEE AND THE REQUISITE PLAN SPONSORS, NOT TO BE 
UNREASONABLY WITHHELD, TO REQUEST THE BANKRUPTCY COURT TO ALLOW SUCH 
BALLOT TO BE COUNTED. 

5. Agreements Upon Furnishing Ballots 

The delivery of an accepting Ballot pursuant to one of the procedures set forth above will constitute the 
agreement of the Claim holder with respect to such Ballot to accept (i) all of the terms of, and conditions 
to, this solicitation; and (ii) the terms of the Plan including the injunction, releases, and exculpations set 
forth in Sections 10.7, 10.8, and 10.9 therein.  All parties in interest retain their right to object to 
confirmation of the Plan pursuant to section 1128 of the Bankruptcy Code, subject to any applicable terms 
of the Plan Support Agreement.  Holders of Claims against and Interests in the Debtors, however, will 
still be bound by the Plan if it is confirmed, including certain injunctions, releases, and exculpations set 
forth therein, regardless of whether such holders fail to vote or vote to reject the Plan.   

6. Change of Vote 

Any party who has previously submitted to the Voting Agent prior to the Voting Deadline a properly 
completed Ballot may revoke such Ballot and change its vote by submitting to the Voting Agent prior to 
the Voting Deadline a subsequent, properly completed Ballot for acceptance or rejection of the Plan. 

D. Waivers of Defects, Irregularities, etc. 

Unless otherwise directed by the Bankruptcy Court, all questions as to the validity, form, eligibility 
(including time of receipt), acceptance, and revocation or withdrawals of Ballots will be determined by 
the Voting Agent and/or the Debtors, as applicable, with the consent of the Creditors’ Committee and the 
Requisite Plan Sponsors, not to be unreasonably withheld; provided, however, that any such 
determination may be resolved by this Court.  The Debtors reserve the right to reject any and all Ballots 
submitted by any of their respective Claim holders not in proper form, the acceptance of which would, in 
the opinion of the Debtors or their counsel, as applicable, be unlawful.  The Debtors further reserve their 
respective rights to waive any defects or irregularities or conditions of delivery as to any particular Ballot 
by any of their Claim holders, with the consent of the Creditors’ Committee and the Requisite Plan 
Sponsors, not to be unreasonably withheld.  Any dispute regarding the interpretation (including the Ballot 
and the respective instructions thereto) by the applicable Debtor in accordance with the foregoing 
sentence may be resolved by the Bankruptcy Court.  Unless waived, any defects or irregularities in 
connection with deliveries of Ballots must be cured within such time as the Debtors (or the Bankruptcy 
Court) determines.  Neither the Debtors nor any other person will be under any duty to provide 
notification of defects or irregularities with respect to deliveries of Ballots nor will any of them incur any 
liabilities for failure to provide such notification.  Unless otherwise directed by the Bankruptcy Court, 
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delivery of such Ballots will not be deemed to have been made until such irregularities have been cured or 
waived.  Ballots previously furnished (and as to which any irregularities have not theretofore been cured 
or waived) will be invalidated. 

XIII. 
RIGHTS OFFERING PROCEDURES 

A. Introduction 

In connection with the Plan, after having obtained approval of the procedures described below 
(the “Rights Offering Procedures”) by entry an order of the Bankruptcy Court (such approval, 
the “Rights Offering Order”), Reorganized CHC will launch the Rights Offering to Eligible Offerees, 
pursuant to which the Eligible Offerees will be offered a Subscription Right to purchase up to such 
Eligible Offeree’s Pro Rata portion of approximately $433.3 million aggregate principal amount of the 
New Second Lien Convertible Notes, on the terms and conditions set forth in the Plan, at an aggregate 
purchase price equal to $300.0 million. 

An Eligible Offeree is a holder or transferee of an Allowed Senior Secured Notes Claim or an Allowed 
Unsecured Notes Claim, in each case who is an “accredited investor” within the meaning of Rule 501(a) 
of Regulation D under the Securities Act (an “Accredited Investor”), as of the Rights Offering Record 
Date (as defined below).  A Non-Eligible Offeree is a holder of an Allowed Senior Secured Notes Claim 
or an Allowed Unsecured Notes Claim that is not an Accredited Investor. 

Only Eligible Offerees may participate in the Rights Offering.  In lieu of Subscription Rights, Non-
Eligible Offerees will be given the opportunity to receive a Substitute Distribution consisting of New 
Membership Interests. 

These Rights Offering Procedures, upon entry of the Rights Offering Order, will govern the ability of 
Eligible Offerees to participate in the Rights Offering and Non-Eligible Offerees to receive the Substitute 
Distribution. 

All questions relating to these Rights Offering Procedures, other documents associated with the Rights 
Offering, or the requirements to participate in the Rights Offering should be directed to KCC, the 
subscription agent (the “Subscription Agent”) at: 

Kurtzman Carson Consultants LLC 
1290 Avenue of the Americas, 9th Floor 

New York, NY  10104 
Attention: CHC Group Ltd 

Tel:  (877) 833-4150 

These Rights Offering Procedures, the Offering Form and the accompanying Instructions should be read 
carefully before exercise of the Rights, as strict compliance with their terms is required.  Holders of 
Subscription Rights may wish to seek legal advice concerning the Rights Offering. 

 
B. Rights Offering 

To exercise its Subscription Right in the Rights Offering, an Eligible Offeree must directly or through its 
Subscription Nominee (as defined below) (i) complete the offering form, which will accompany the 
Ballot distributed in connection with the solicitation of acceptances of the Plan following entry of the 
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Rights Offering Order, entitling such Eligible Offeree to exercise its Subscription Rights, in whole or in 
part (the “Offering Form”), and (ii) pay the purchase price (other than the Backstop Parties) which (x) in 
the case of holders of an Allowed Senior Secured Notes Claim, is an amount equal to its Pro Rata share of 
$280.0 million (which will purchase its Pro Rata share of approximately $404.4 million in face amount of 
the New Second Lien Convertible Notes as of the Effective Date) and (y) in the case of holders of an 
Allowed Unsecured Notes Claim, is an amount equal to its Pro Rata share of $20.0 million (which will 
purchase its Pro Rata share of approximately $28.9 million in face amount of the New Second Lien 
Convertible Notes as of the Effective Date) (in each case, as applicable, the “Purchase Price”), such Pro 
Rata share will be calculated as the proportion that an Eligible Offeree’s Allowed Senior Secured Notes 
Claim or Allowed Unsecured Notes Claim, as applicable, bears to the aggregate amount11 of all Allowed 
Senior Secured Notes Claims or Allowed Unsecured Notes Claims, respectively, as of December 20, 
2016 (the “Rights Offering Record Date”), rounded down to the nearest dollar.   

Each Eligible Offeree may exercise all, some, or none of its Subscription Rights, and the Purchase Price 
for such Eligible Offeree will be adjusted accordingly.  The principal amount of New Second Lien 
Convertible Notes issued to an Eligible Offeree who elects to purchase such New Second Lien 
Convertible Notes shall also be rounded down to the nearest dollar. 

For the avoidance of doubt, the Subscription Rights shall not be transferable, assignable or detachable 
other than in connection with the transfer of the corresponding Senior Secured Notes Claims or 
Unsecured Notes Claims, as applicable, and other than in accordance with these Rights Offering 
Procedures.  See Section XIII.E(d) below for more information related to transfers and the procedures 
related thereto. 

C. The Backstop Commitment  

The Rights Offering will be backstopped by the Backstop Parties.  Each of the Backstop Parties, 
severally12 and not jointly, has agreed, pursuant to the terms and conditions of the Backstop Agreement, 
to purchase all New Second Lien Convertible Notes that are not purchased by other Eligible Offerees 
pursuant to the Rights Offering (the “Unsubscribed Notes”), in accordance with the Backstop 
Percentages.13  To compensate the Backstop Parties for the risk of their undertakings in the Backstop 
Agreement and as consideration for the Backstop Commitment, Reorganized CHC or the Debtors, as 
applicable, will pay to such Backstop Parties the Put Option Premium pursuant to the terms and 
conditions in the Backstop Agreement. 

There will be no over-subscription privilege in the Rights Offering.  The Unsubscribed Notes will not be 
offered to other Eligible Offerees but will instead be purchased by the Backstop Parties in accordance 
with the Backstop Agreement. 

Notwithstanding anything herein to the contrary, the rights and obligations of the Backstop Parties in the 
Rights Offering shall be governed by the Backstop Agreement. 

                                                      
11 For the avoidance of doubt, this amount includes the outstanding principal amount of such claims and any accrued 
and unpaid interest thereon to, but excluding, the Petition Date, but not including any post-petition interest. 
12 For the avoidance of doubt, each Backstop Party shall be liable for its Pro Rata share of the Backstop 
Commitment of any Backstop Party which breaches its obligations, up to an aggregate amount of $20.0 million for 
all Backstop Parties as set forth in the Backstop Agreement. 
13 For the avoidance of doubt, each of the Backstop Parties, severally and not jointly, has agreed to purchase on a 
Pro Rata basis any New Second Lien Convertible Notes that are not purchased on account of any Non-Eligible 
Offerees.   
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D. Commencement/Expiration of the Rights Offering 

The Rights Offering shall commence on the day upon which the Offering Forms are distributed in 
connection with the solicitation and acceptances of the Plan (the “Rights Commencement Date”), which 
is expected to be no later than the fifth Business Day (as defined in the Backstop Agreement) after entry 
of the Rights Offering Order.  The Rights Offering shall expire at 5:00 p.m. (Central Standard Time) on 
the Voting Deadline, or such other date as Reorganized CHC or CHC Parent may agree, subject to the 
approval of the Bankruptcy Court (if applicable), and the reasonable consent of the Creditors’ Committee 
and the Requisite Backstop Parties, and Reorganized CHC or CHC Parent shall specify in a notice 
provided to the Backstop Parties before 9:00 a.m. (Central Standard Time) on the Business Day before the 
then-effective Rights Expiration Time (such time and date, as may be extended, the “Rights Expiration 
Time”).  Reorganized CHC or CHC Parent shall promptly notify, or cause to be notified, the holders of 
Allowed Senior Secured Notes Claims and Allowed Unsecured Notes Claims of any extension of the new 
Rights Expiration Time. 

Reorganized CHC or CHC Parent will furnish, or cause to be furnished, Offering Forms to the applicable 
brokers, dealers, commercial banks, trust companies, or other agents or nominees of the holders of Senior 
Secured Notes and Unsecured Notes (the “Subscription Nominees”).  Each Subscription Nominee will 
be entitled to receive sufficient copies of the Offering Form for distribution to the beneficial holders of 
Senior Secured Notes and Unsecured Notes (the Senior Secured Notes and Unsecured Notes, together, 
collectively, the “Existing Notes”) for whom such Subscription Nominee holds Existing Notes. 

E. Exercise of Subscription Rights 

Each Eligible Offeree that elects to participate in the Rights Offering must affirmatively make a binding, 
irrevocable election to exercise its Subscription Rights (the “Binding Rights Election”) before the Rights 
Expiration Time. 

The Binding Rights Election, upon receipt by the Subscription Agent, cannot be withdrawn. 

 
Each Eligible Offeree is entitled to participate in the Rights Offering solely to the extent provided in these 
Rights Offering Procedures, except in the case of Eligible Offerees who are Backstop Parties, who have 
agreed to participate in the Rights Offering to the extent provided in the Backstop Agreement. 

Each participating Eligible Offeree who submits a Binding Rights Election shall be notified of its receipt 
and acceptance. 

(a) Exercise by Eligible Offerees 

To exercise the Subscription Rights, each Eligible Offeree must: 

(i) return a duly completed Offering Form to the Subscription Agent so that the duly 
completed Offering Form is actually received by the Subscription Agent on or before the 
Rights Expiration Time; and 

(ii) pay to the Rights Offering Escrow Account (as defined below), by wire transfer of 
immediately available funds, the Purchase Price, so that payment of the Purchase Price is 
actually deposited into the Rights Offering Escrow Account on or before the Rights 
Expiration Time; provided, that the Backstop Parties (in their capacities as Eligible 
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Offerees) shall be required to pay their respective Purchase Prices in accordance with the 
terms of the Backstop Agreement. 

To exercise its Subscription Rights, any Eligible Offeree who holds through a Subscription Nominee 
must: 

(i) return a duly completed Offering Form to its Subscription Nominee or otherwise instruct 
its Subscription Nominee as to its instructions for the Subscription Rights (in each case in 
sufficient time to allow such Subscription Nominee to deliver the Offering Form, along 
with any other required documentation, to the Subscription Agent, prior to the Rights 
Expiration Time); and 

(ii) pay to its Subscription Nominee, by wire transfer of immediately available funds (or such 
other method as required by a Subscription Nominee), the Purchase Price along with 
instructions to its Subscription Nominee to pay such Purchase Price to the Rights 
Offering Escrow Account on such Eligible Offeree’s behalf, in each case, in accordance 
with procedures established by its Subscription Nominee, which, in turn, must comply 
with clauses (i) and (ii) of the immediately preceding paragraph. 

For purposes of this Rights Offering, neither The Bank of New York Mellon, in its capacity as the Senior 
Secured Notes Indenture Trustee, nor the Law Debenture Trust Company of New York, in its capacity as 
the Unsecured Notes Indenture Trustee, shall constitute a Subscription Nominee and neither shall have 
any responsibility with respect to sending any Rights Offering information or collecting any Offering 
Forms. 

(b) Deemed Representations and Acknowledgements 

Any Eligible Offeree that participates in the Rights Offering is deemed to have made the following 
agreements, representations and acknowledgements: 

Such Eligible Offeree: 

(i) recognizes and understands that the Subscription Rights are not transferable except in 
accordance with the procedures set forth in Section XIII.E(d) below, and that the benefits 
of the Subscription Rights are not separable from the claim or securities with respect to 
which the Subscription Rights have been granted; 

(ii) represents and warrants that it will not accept a distribution of New Second Lien 
Convertible Notes if at such time, it does not hold an Allowed Senior Secured Notes 
Claim or an Allowed Unsecured Notes Claim and, by accepting a distribution of New 
Second Lien Convertible Notes, such Eligible Offeree will be deemed to represent and 
warrant that it is the holder thereof; and 

(iii) represents and warrants that it is an Accredited Investor and otherwise an Eligible 
Offeree. 

(c) Failure to Exercise Subscription Rights & Payment for Subscription 
Rights 

Unexercised Subscription Rights will be relinquished on the Rights Expiration Time.  If, on or prior 
to the Rights Expiration Time, the Subscription Agent for any reason does not receive from an Eligible 
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Offeree or its Subscription Nominee on behalf of an Eligible Offeree (i) a duly completed Offering 
Form14 and (ii) immediately available funds by wire transfer in an amount equal to the total applicable 
Purchase Price for such Eligible Offeree’s Subscription Rights, such Eligible Offeree shall be deemed to 
have irrevocably relinquished and waived its Subscription Rights, subject to Section XIII.E(d) below; 
provided, that the Backstop Parties (in their capacities as Eligible Offerees) shall not be required to pay 
their respective Purchase Prices until the Effective Date. 

Any attempt to exercise Subscription Rights after the Rights Expiration Time shall be null and void and 
Reorganized CHC shall not be obligated to honor any such purported exercise received by the 
Subscription Agent after the Rights Expiration Time regardless of when the documents relating thereto 
were sent. 

(d) Transfer Restriction and Revocation 

(i) Transferability Restrictions Prior to Exercise of Subscription 
Rights 

The Subscription Rights are not detachable from the Senior Secured Notes Claims or the Unsecured 
Notes Claims. 

The Subscription Rights shall not be transferable or assignable unless such holder transfers its 
corresponding Senior Secured Notes Claim or Unsecured Notes Claim, as applicable, in respect of which 
such Subscription Rights were issued, and only holders of the Subscription Rights as of the Rights 
Offering Record Date shall have the ability to exercise such Subscription Rights. 

From the period commencing on the Rights Offering Record Date and unless and until a Subscription 
Right is exercised, any transfer or assignment of the corresponding Senior Secured Notes Claim or 
Unsecured Notes Claim shall void the Subscription Right. 

(ii) Transferability Restrictions Following Exercise of Subscription 
Rights 

After a Subscription Right has been exercised in accordance with these Rights Offering Procedures, the 
holder of the corresponding Senior Secured Notes Claim or Unsecured Notes Claim shall not transfer or 
assign such Senior Secured Note Claim or Unsecured Notes Claim unless such holder transfers or assigns 
with such Claim(s) the right to receive the proceeds of the exercise of the corresponding Subscription 
Rights in the Rights Offering, subject to compliance with applicable securities laws relating to the transfer 
of restricted securities, as evidenced by the delivery of a Transfer Notice (defined below) to the 
Subscription Agent or other procedures acceptable to Reorganized CHC and the Subscription Agent. 

Both (i) the Subscription Rights (after they have been exercised) and (ii) the right to receive the proceeds 
of any Subscription Rights transferred pursuant to these Rights Offering Procedures, shall not be 
transferrable other than to an Accredited Investor or a “QIB.”  A “QIB” means a “qualified institutional 
buyer” within the meaning of Rule 144A under the Securities Act. 

A “Transfer Notice” is a notice delivered to the Subscription Agent notifying the Subscription Agent of 
the transfer of a Claim by the holder of the corresponding Subscription Rights, which indicates (i) the 

                                                      
14 For the avoidance of doubt, the Backstop Parties (in their capacities as Eligible Offerees) shall not be required to 
submit an Offering Form. 
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name of the transferor, the name of the transferee, the type of Claim being transferred and the principal 
amount of such Claims; and (ii) certifies that such transferee is a QIB or an Accredited Investor. 

(iii) Revocation 

Once an Eligible Offeree has properly exercised its Subscription Rights, such exercise will not be 
permitted to be revoked, unless the Effective Date has not occurred by the 31st day after the Bankruptcy 
Court’s entry of the Confirmation Order (unless such date is extended in accordance with the terms of the 
Plan Support Agreement or the Backstop Agreement).  Thereafter an Eligible Offeree shall be permitted 
to revoke such exercise so long as the Effective Date has not occurred.  An Eligible Offeree electing to 
revoke the exercise of its Subscription Rights must deliver written notice to the Subscription Agent 
(i) stating that the Eligible Offeree revokes its Subscription Rights; (ii) stating the type and number of 
Subscription Rights being revoked, and (iii) certifying that the Subscription Rights are being revoked are 
the only Subscription Rights exercised by the Eligible Offeree (the “Revocation Notice”).  Upon receipt 
of a properly completed and timely returned Revocation Notice by an Eligible Offeree, the Subscription 
Agent shall use reasonable efforts to return as promptly as practicable the applicable Purchase Price.  For 
the avoidance of doubt, any revocation of Subscription Rights shall not constitute a revocation of any vote 
to accept or reject the Plan. 

(e) Funds 

The payments made to purchase New Second Lien Convertible Notes pursuant to the Rights Offering (the 
“Rights Offering Funds”) shall be deposited into an escrow account until the Effective Date (the 
“Rights Offering Escrow Account”) for the purpose of holding the money for administration of the 
Rights Offering until the Effective Date.  The Rights Offering Funds shall not be used for any purpose 
other than to release the funds as directed by the Reorganized CHC or CHC Parent on the Effective Date 
or as otherwise set forth in the Rights Offering Procedures or in the Plan and, until released in accordance 
with the foregoing, the Rights Offering Funds will not be deemed part of the Debtors’ Estates.  The 
Rights Offering Funds shall not be encumbered by any Lien, encumbrance, or cash collateral obligation.  
No interest will be paid to participating Eligible Offerees on account of any amounts paid in connection 
with their exercise of Subscription Rights under any circumstances. 

Notwithstanding anything to the contrary herein, pursuant to the terms of the Backstop Agreement, each 
Backstop Party shall not be obligated to make payments in connection with the Rights Offering into the 
Rights Offering Escrow Account prior to twenty-four (24) hours before the proposed Effective Date. 

(f) Participating Eligible Offeree Release 

See Section 10.7 of the Plan for important information regarding releases. 

F. Non-Eligible Offerees 

(a) Conditions to Receipt of a Substitute Distribution 

In order to be treated as a Non-Eligible Offeree and receive its Substitute Distribution under the Plan, a 
Non-Eligible Offeree must complete, or cause its Subscription Nominee to complete, an Offering Form 
certifying that it is not an Accredited Investor, and cause such Offering Form to be delivered to the 
Subscription Agent on or before the Rights Offering Expiration Time.  The Offering Form for each Non-
Eligible Offeree must also specify if such Non-Eligible Offeree is a holder of an Allowed Senior Secured 
Notes Claim or an Allowed Unsecured Notes Claim to be eligible to receive the Substitute Distribution 
available to holders of each of these Claims, as described in the paragraphs below.  If  a Non-Eligible 
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Offeree does not satisfy such requirements, such Non-Eligible Offeree shall be deemed to have forever 
and irrevocably relinquished and waived the right to receive the Substitute Distribution pursuant to the 
Plan and these Rights Offering Procedures.  Prior to making a Substitute Distribution to a Non-Eligible 
Offeree, the Reorganized Debtors may require such additional information as they deem necessary to 
confirm that such Non-Eligible Offeree qualifies as such in accordance with these Rights Offering 
Procedures. 

Holders of Allowed Senior Secured Notes Claim that are Non-Eligible Offerees (each, a “Secured Non-
Eligible Offeree”) that satisfy the conditions set forth herein will receive, in lieu of the opportunity to 
participate in the Rights Offering, a Substitute Distribution in an amount up to 1% of the New 
Membership Interests (on a fully-diluted basis on account of the New Second Lien Convertible Notes, as 
converted, but prior to dilution on account of the Management Incentive Plan), in the aggregate.  Each 
Secured Non-Eligible Offeree that satisfies the conditions set forth herein shall receive a Substitute 
Distribution in an amount equal to 0.0021% of the 1% in New Membership Interests available to such 
Secured Non-Eligible Offerees (on a fully-diluted basis on account of the New Second Lien Convertible 
Notes, as converted, but prior to dilution on account of the Management Incentive Plan), for each $1,000 
in amount of its Allowed Senior Secured Notes Claim, subject to the limitations described herein.  If the 
aggregate amount of Senior Secured Notes held by all Non-Eligible Offerees exceeds $47.5 million, such 
that the New Membership Interests that the Secured Non-Eligible Offerees would otherwise receive as a 
Substitute Distribution would exceed 1% of the New Membership Interests otherwise distributable to 
holders of Allowed Senior Secured Notes Claims on a fully-diluted basis as aforesaid, the Substitute 
Distribution that each such Secured Non-Eligible Offeree receives will be reduced in proportion to the 
excess.  If the New Membership Interests that all Secured Non-Eligible Offerees receive as a Substitute 
Distribution is less than 1% of the New Membership Interests otherwise distributable to holders of 
Allowed Senior Secured Notes Claims on a fully-diluted basis as aforesaid, New Membership Interests in 
the amount of the difference will be distributed to the holders of Allowed Senior Secured Notes Claims, 
Pro Rata. 

Holders of Allowed Unsecured Notes Claims that are Non-Eligible Offerees (each, an “Unsecured Non-
Eligible Offeree”) that satisfy the conditions set forth herein will receive, in lieu of the opportunity to 
participate in the Rights Offering, a Substitute Distribution in an amount up to 0.1% of the New 
Membership Interests (on a fully-diluted basis on account of the New Second Lien Convertible Notes, as 
converted, but prior to dilution on account of the Management Incentive Plan), in the aggregate.  Each 
Unsecured Non-Eligible Offeree that satisfies the conditions set forth herein shall receive a Substitute 
Distribution in an amount equal to 0.02105% of the 0.1% in New Membership Interests available to such 
Unsecured Non-Eligible Offerees (on a fully-diluted basis on account of the New Second Lien 
Convertible Notes, as converted, but prior to dilution on account of the Management Incentive Plan), for 
each $1,000 in amount of its Allowed Unsecured Notes Claim, subject to the limitations described herein.  
If the aggregate amount of Unsecured Notes held by all Non-Eligible Offerees exceeds $4.75 million, 
such that the New Membership Interests that the Unsecured Non-Eligible Offerees would otherwise 
receive as a Substitute Distribution would exceed 0.1% of the New Membership Interests otherwise 
distributable to holders of Allowed Unsecured Notes Claims on a fully-diluted basis (but prior to dilution 
on account of the Management Incentive Plan), the Substitute Distribution that each such Unsecured Non-
Eligible Offeree receives will be reduced in proportion to the excess.  If the New Membership Interests 
that all Unsecured Non-Eligible Offerees receive as a Substitute Distribution is less than 0.1% of the New 
Membership Interests otherwise distributable to holders of Allowed Unsecured Notes Claims on a fully-
diluted basis as aforesaid, New Membership Interests in the amount of the difference will be distributed to 
the holders of Allowed Unsecured Notes Claims, Pro Rata. 
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(b) Transfer Restrictions 

Any transfer or assignment of a corresponding Senior Secured Notes Claim and/or Unsecured Notes 
Claim by a Non-Eligible Offeree shall void the right to receive a Substitute Distribution. 

G. Miscellaneous 

(a) Method of Delivery 

Delivery shall be by mail and shall not be done electronically, and registered mail with return receipt 
requested, properly insured, is encouraged and strongly recommended.  The method of delivery of the 
Offering Form, the applicable Purchase Price, and any other required document is at each Eligible 
Offeree’s option and sole risk, and delivery will be considered made only when actually received by the 
Subscription Agent.  In all cases, you should allow sufficient time to ensure timely delivery prior to the 
Rights Expiration Time. 

The risk of non-delivery of the Offering Form, the applicable Purchase Price into the Rights Offering 
Escrow Account, and any other required documents sent to the Subscription Agent in connection with the 
exercise of the Subscription Rights lies solely with the Eligible Offerees and none of the Debtors, the 
Reorganized Debtors, the Creditors’ Committee, or the Backstop Parties (or any of their respective 
officers, directors, managers, employees, agents or advisers, including the Subscription Agent) assumes 
the risk of non-delivery under any circumstance whatsoever. 

(b) Issuance 

The New Second Lien Convertible Notes to be issued pursuant to the Rights Offering are expected to be 
delivered to Eligible Offerees that have properly exercised their Subscription Rights on or as soon as 
practicable following the Effective Date.  See Section XIII.B.  The method of issuance of New Second 
Lien Convertible Notes to Eligible Offerees who properly exercise their Subscription Rights will depend 
on whether the Eligible Offeree is a QIB, an Accredited Investor that is an “Institutional Accredited 
Investor” or an Accredited Investor that is not an Institutional Accredited Investor or a QIB.  An 
“Institutional Accredited Investor” means an Accredited Investor within the meaning of clauses (1), 
(2), (3), or (7) of Rule 501(a) of Regulation D under the Securities Act. 

The New Second Lien Convertible Notes issuable to Eligible Offerees who are QIBs or Institutional 
Accredited Investors will be issued in book-entry form through the facilities of the DTC to the account of 
their respective Subscription Nominees in which their Senior Secured Notes or Unsecured Notes were 
held, to the extent practicable.  The New Second Lien Convertible Notes issuable to Accredited Investors 
who are not Institutional Accredited Investors will be issued in the form of physical certificates in 
registered form on the books and records of Reorganized CHC or its designee, or in book entry form 
through DTC if so permitted. 

The New Membership Interests to be issued in the Substitute Distribution to Non-Eligible Offerees that 
have complied with the conditions of the Substitute Distribution hereunder are expected to be issued on or 
as soon as practicable following the Effective Date in book-entry form through the facilities of the DTC 
to the account of their respective Subscription Nominees in which their Unsecured Notes were held, to the 
extent practicable. 
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(c) Securities Law and Related Matters 

The New Second Lien Convertible Notes issued to the Eligible Offerees participating in the Rights 
Offering and the New Membership Interests issuable upon the conversion thereof (together, the “New 
Securities”) will be offered in the Rights Offering pursuant to an exemption from registration under the 
Securities Act, and any applicable state securities laws, pursuant to section 4(a)(2) under the Securities 
Act or Regulation D thereunder, and may not be resold or otherwise transferred, without registration 
under the Securities Act or an exemption therefrom, or any applicable federal and state securities laws.  
Therefore, to the extent a certificate is issued in conjunction with the issuance of the New Securities, such 
certificate may contain (or each book entry position shall be deemed to contain) a restricted securities 
legend in form and substance substantially similar to the following: 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES 
LAWS, AND ACCORDINGLY THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY 
NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH 
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. 

There is not and there may not be a public market for the New Securities, and Reorganized CHC does not 
intend to seek any listing of the New Securities on any national securities exchange or other trading 
market of any type whatsoever.  Accordingly, there can be no assurance that an active trading market for 
the New Securities will ever develop or, if such a market does develop, that it will be maintained.  Please 
refer to Sections X.D, X.E, and X.F above for more detailed information regarding risks associated with 
the Rights Offering. 

The Substitute Distribution will be distributed pursuant to section 1145 of the Bankruptcy Code and may 
generally be resold or otherwise transferred without registration under the Securities Act or any other 
applicable federal and state securities laws. 

The Rights Offering is being conducted in good faith and in compliance with the Bankruptcy Code.  In 
accordance with section 1125(e) of the Bankruptcy Code, a debtor or any of its agents that participates, in 
good faith and in compliance with the applicable provisions of the Bankruptcy Code, in the offer, 
issuance, sale or purchase of a security, offered or sold under the plan of the debtor, of an affiliate 
participating in a joint plan with the debtor, or a newly organized successor to the debtor under the plan, 
is not liable, on account of participation, for violation of any applicable law, rule, or regulation governing 
the offer, issuance, sale or purchase of securities. 

(d) Disputes, Waivers, and Extensions 

Any and all disputes concerning the timeliness, viability, form, and eligibility of any exercise of 
Subscription Rights, or the right to receive the Substitute Distribution, shall be addressed in good faith by 
Reorganized CHC or CHC Parent, in consultation with the Creditors’ Committee and the Requisite 
Backstop Parties; provided, however, that any such dispute may be resolved by the Bankruptcy Court.  
Reorganized CHC or CHC Parent, in consultation with the Creditors’ Committee and the Requisite 
Backstop Parties, may (i) waive any defect or irregularity, or permit a defect or irregularity to be 
corrected, within such times as it may determine in good faith to be appropriate or (ii) reject the purported 
exercise of any Subscription Rights for which an Offering Form and/or payment includes defects or 
irregularities.  Offering Forms shall be deemed not to have been properly completed until all irregularities 
have been waived or cured.  Reorganized CHC and CHC Parent reserve the right to give notice to any 
Eligible Offeree or Non-Eligible Offeree regarding any defect or irregularity in connection with any 
purported exercise of Subscription Rights or right to receive a Substitute Distribution, or the completion 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 138 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 139 of 277



 

132 

or delivery of any Offering Form, and Reorganized CHC or CHC Parent, in consultation with the 
Creditors’ Committee and the Requisite Backstop Parties, may permit such defect or irregularity to be 
cured; it being understood, that none of the Debtors, Reorganized CHC, the Subscription Agent, or the 
Backstop Parties (or any of their respective officers, directors, employees, agents or advisors) shall incur 
any liability for failure to give such notification. 

Reorganized CHC or CHC Parent, with the approval of the Bankruptcy Court (if applicable) and the 
reasonable consent of the Creditors’ Committee and the Requisite Backstop Parties, may (i) extend the 
Rights Offering Expiration Time or adopt additional detailed procedures to more efficiently administer 
the distribution and exercise of the Subscription Rights and/or the distribution of the Substitute 
Distribution; and (ii) make such other changes to the Rights Offering, including changes that affect which 
parties constitute Eligible Offerees and/or Non-Eligible Offerees. 

H. Rights Offering and Substitute Distribution Conditioned Upon Effectiveness of the 
Plan; Reservation of Rights; Return of Purchase Price 

All exercises of Subscription Rights, and the distribution of the Substitute Distribution, are subject to and 
conditioned upon the effectiveness of the Plan.  Reorganized CHC will accept a Binding Rights Election 
only upon the confirmation and effectiveness of the Plan.  Notwithstanding anything contained herein, in 
the Disclosure Statement or in the Plan to the contrary, Reorganized CHC and CHC Parent reserve the 
right, with the approval of the Bankruptcy Court (if applicable), and the reasonable consent of the 
Creditors’ Committee and the Requisite Backstop Parties, to modify these Rights Offering Procedures or 
adopt additional detailed procedures if necessary in the business judgment of Reorganized CHC and CHC 
Parent to administer the distribution and exercise of the Subscription Rights more efficiently or to comply 
with applicable law. 

In the event that (i) the Rights Offering is terminated, (ii) the Debtors revoke or withdraw the Plan, or 
(iii) the Effective Date has not occurred by the 31st day after the Bankruptcy Court’s entry of the 
Confirmation Order (unless such date is extended in accordance with the terms of the Plan Support 
Agreement and/or the Backstop Agreement, as applicable) or the conditions precedent to the occurrence 
of the Effective Date shall not have been satisfied or waived in accordance with the Plan, the Subscription 
Agent shall, within five (5) Business Days of such event, return all Rights Offering Funds held in the 
Rights Offering Escrow Account to each respective Eligible Offeree, without any interest, and, in the case 
of clauses (ii) and (iii) above, the Rights Offering shall automatically be terminated, and the Rights 
Offering Funds held in the Rights Offering Escrow Account will be refunded, without interest, to each 
respective Eligible Offeree as soon as reasonably practicable. 

XIV. 
CONFIRMATION OF THE PLAN 

A. Confirmation Hearing 

Pursuant to sections 1128 and 1129 of the Bankruptcy Code, the Bankruptcy Court has scheduled a 
hearing to consider confirmation of the Plan (the “Confirmation Hearing”).  The Confirmation Hearing 
will commence on February 13, 2017 at 9:00 a.m. (Central Standard Time) in Courtroom 2, 14th Floor of 
the United States Bankruptcy Court for the Northern District of Texas, Dallas Division, located at Earle 
Cabell Federal Building, 1100 Commerce Street, Dallas, Texas 75242.  The Confirmation Hearing may 
be adjourned from time-to-time without further notice except for the announcement of the adjournment 
date made at the Confirmation Hearing or at any subsequent adjourned Confirmation Hearing. 
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B. Objections To Confirmation 

Section 1128(b) of the Bankruptcy Code provides that any party in interest may object to the confirmation 
of a plan.  The Bankruptcy Court has set the deadline to object or respond to confirmation of the Plan, 
which objections must be filed with a brief, as February 2, 2017 at 5:00 p.m. (Central Standard Time) 
(the “Objection Deadline”).  Any objection to confirmation of the Plan must (i) be in writing, 
(ii) conform to the Bankruptcy Rules and the local rules for the Bankruptcy Court for the Northern 
District of Texas (the “Local Rules”), (iii) set forth the name of the objector, the nature and amount of 
Claims held or asserted by the objector against the Debtors’ estates or properties, the basis for the 
objection and the specific grounds therefore, and (iv) be filed with the Bankruptcy Court by the Objection 
Deadline, with a copy to the chambers of the United States Bankruptcy Judge appointed to the Chapter 11 
Cases, together with proof of service thereof, and served upon the following parties, including such other 
parties as the Bankruptcy Court may order: 

(a) The Debtors and Counsel to the Debtors: 

CHC Group Ltd. 
600 E. Las Colinas Blvd., Suite 1000 
Irving, TX  75039 
Attn: Hooman Yazhari 
Telephone: (214) 262-7300 
Email: hooman.yazhari@chc.ca 

– and – 

Weil, Gotshal & Manges LLP 
200 Crescent Court, Suite 300 
Dallas, TX  75201 
Attn: Stephen A. Youngman, Esq. 
Telephone:  (214) 746-7770 
Email: stephen.youngman@weil.com 

– and – 

Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York  10153 
Attn: Gary T. Holtzer, Esq. 
 Kelly DiBlasi, Esq. 
Telephone:  (212) 310-8000 
Email: gary.holtzer@weil.com 
 kelly.diblasi@weil.com 
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(b) The United States Trustee: 

Office of the U.S .Trustee for the Northern District of Texas 
Earle Cabell Federal Building 
1100 Commerce Street, Room 976 
Dallas, TX  75242 
Attn:  Meredyth Kippes, Esq. 
Telephone:  (214) 767-1079 
Email: meredyth.a.kippes@usdoj.gov 

(c) The Plan Sponsors: 

Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park, Bank of America Tower 
New York, NY  10036 
Attn: Michael S. Stamer, Esq. 
 Jason P. Rubin, Esq. 
Telephone:  (212) 872-1000 
Email: mstamer@akingump.com 
 jrubin@akingump.com 

– and – 

Akin Gump Strauss Hauer & Feld LLP 
1333 New Hampshire Avenue, N.W. 
Washington, DC  20036 
Attn: James Savin, Esq. 
Telephone:  (202) 887-4417 
Email: jsavin@akingump.com 

(d) The Administrative Agent under the Revolving Credit Facility: 

Norton Rose Fulbright 
2200 Ross Avenue, Suite 3600 
Dallas, TX  75201 
Attn: Louis R. Strubeck, Esq. 
 Richard P. Borden, Esq. 
Telephone: (214) 855-8000 
Email: louis.strubeck@nortonrosefulbright.com 
 rick.borden@nortonrosefulbright.com 

(e) The Administrative Agent under the ABL Credit Facility: 

Paul Hastings LLP 
200 Park Avenue 
New York, NY  10166 
Attn: Leslie A. Plaskon, Esq. 
 Andrew V. Tenzer, Esq. 
Telephone: (212) 318-6000 
Email: leslieplaskon@paulhastings.com 
 andrewtenzer@paulhastings.com 
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(f) The Creditors’ Committee: 

Kramer Levin Naftalis & Frankel LLP 
1177 Avenue of the Americas 
New York, NY  10036 
Attn: Douglas Mannal, Esq. 
 Anupama Yerramalli, Esq. 
 Rachael Ringer, Esq. 
Telephone: (212) 715-9100 
Email: dmannal@kramerlevin.com 
 ayerramalli@kramerlevin.com 
 rringer@kramerlevin.com 

– and – 

Gardere Sewell Wynne LLP 
3000 Thanksgiving Tower 
1601 Elm Street 
Dallas, TX  75201 
Attn: Marcus Helt, Esq. 
Telephone:  (214) 999-3000 
Email: mhelt@gardere.com 

(g) The Individual Creditor Parties: 

Brown Rudnick LLP 
One Financial Center 
Boston, MA  02111 
Attn: Steven B. Levine, Esq. 
Telephone:  (617) 856-8587 
Email: slevine@brownrudnick.com 

(h) The Milestone Parties: 

Sidley Austin LLP 
787 Seventh Avenue 
New York, NY  10019 
Attn: Michael G. Burke 
Telephone:  (212) 839-6742 
Email: mgburke@sidley.com 

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVED AND FILED, IT MAY NOT 
BE CONSIDERED BY THE BANKRUPTCY COURT.   

AN OBJECTION TO THE PLAN FILED WITH THE BANKRUPTCY COURT WILL NOT BE 
CONSIDERED A VOTE TO REJECT THE PLAN.   
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C. Requirements for Confirmation of the Plan 

1. Requirements of Section 1129(a) of the Bankruptcy Code 

(a) General Requirements. 

At the Confirmation Hearing, the Bankruptcy Court will determine whether the confirmation 
requirements specified in section 1129(a) of the Bankruptcy Code have been satisfied including, without 
limitation, whether: 

(i) the Plan complies with the applicable provisions of the Bankruptcy Code; 

(ii) the Debtors have complied with the applicable provisions of the Bankruptcy Code; 

(iii) the Plan has been proposed in good faith and not by any means forbidden by law; 

(iv) any payment made or promised by the Debtors or by a person issuing securities or 
acquiring property under the Plan, for services or for costs and expenses in or in 
connection with the Chapter 11 Cases, or in connection with the Plan and incident to the 
Chapter 11 Cases, has been disclosed to the Bankruptcy Court, and any such payment 
made before confirmation of the Plan is reasonable, or if such payment is to be fixed after 
confirmation of the Plan, such payment is subject to the approval of the Bankruptcy 
Court as reasonable; 

(v) the Debtors have disclosed the identity and affiliations of any individual proposed to 
serve, after confirmation of the Plan, as a director, manager, or officer of the Reorganized 
Debtors, an affiliate of the Debtors participating in the Plan with the Debtors, or a 
successor to the Debtors under the Plan, and whether the appointment to, or continuance 
in, such office of such individual is consistent with the holders of Claims and Interests 
and with public policy, and the Debtors have disclosed the identity of any insider who 
will be employed or retained by the Reorganized Debtors, and the nature of any 
compensation for such insider; 

(vi) with respect to each Class of Claims or Interests, each holder of an Impaired Claim or 
Impaired Interest has either accepted the Plan or will receive or retain under the Plan, on 
account of such holder’s Claim or Interest, property of a value, as of the Effective Date of 
the Plan, that is not less than the amount such holder would receive or retain if the 
Debtors were liquidated on the Effective Date of the Plan under chapter 7 of the 
Bankruptcy Code; 

(vii) except to the extent the Plan meets the requirements of section 1129(b) of the Bankruptcy 
Code, each Class of Claims either accepted the Plan or is not Impaired under the Plan; 

(viii) except to the extent that the holder of a particular Claim has agreed to a different 
treatment of such Claim, the Plan provides that administrative expenses and priority 
Claims, other than Priority Tax Claims, will be paid in full on the Effective Date, and that 
Priority Tax Claims will receive either payment in full on the Effective Date or deferred 
cash payments over a period not exceeding five years after the Petition Date, of a value, 
as of the Effective Date of the Plan, equal to the Allowed amount of such Claims; 
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(ix) at least one Class of Impaired Claims has accepted the Plan, determined without 
including any acceptance of the Plan by any insider holding a Claim in such Class; 

(x) confirmation of the Plan is not likely to be followed by the liquidation, or the need for 
further financial reorganization, of the Debtors or any successor to the Debtors under the 
Plan; and 

(xi) all fees payable under section 1930 of title 28, as determined by the Bankruptcy Court at 
the Confirmation Hearing, have been paid or the Plan provides for the payment of all 
such fees on the Effective Date of the Plan. 

The Debtors believe that the Plan meets all of the applicable requirements of 1129(a) of the Bankruptcy 
Code.   

(b) Best Interests Test 

With respect to each impaired class of claims and equity interests, confirmation of a plan requires that 
each such holder either (i) accept the plan or (ii) receive or retain under the plan property of a value, as of 
the effective date of the plan, that is not less than the value such holder would receive or retain if the 
debtors were liquidated under chapter 7 of the Bankruptcy Code.  This requirement is referred to as the 
“best interests test.” 

This test requires a bankruptcy court to determine what the holders of allowed claims and allowed equity 
interests in each impaired class would receive from a liquidation of the debtor’s assets and properties in 
the context of liquidation under chapter 7 of the Bankruptcy Code.  To determine if a plan is in the best 
interests of each impaired class, the value of the distributions from the proceeds of the liquidation of the 
debtor’s assets and properties (after subtracting the amounts attributable to the aforesaid claims) is then 
compared with the value offered to such classes of claims and equity interests under the plan. 

The Debtors believe that under the Plan all holders of Impaired Claims and Interests will receive property 
with a value not less than the value such holder would receive in a liquidation under chapter 7 of the 
Bankruptcy Code.  The Debtors’ belief is based primarily on (i) consideration of the effects that a chapter 
7 liquidation would have on the proceeds available for distribution to holders of Impaired Claims and 
Interests and (ii) the Liquidation Analysis attached hereto as Exhibit G. 

The Debtors believe that any liquidation analysis is speculative, as it is necessarily premised on 
assumptions and estimates that are inherently subject to significant uncertainties and contingencies, many 
of which are beyond the control of the Debtors.  The Liquidation Analysis provided in Exhibit G is solely 
for the purpose of disclosing the effects of a hypothetical chapter 7 liquidation of the Debtors, subject to 
the assumptions set forth therein.  There can be no assurance as to values that would actually be realized 
in a chapter 7 liquidation nor can there be any assurance that a bankruptcy court will accept the Debtors’ 
conclusions in determining whether section 1129(a)(7) of the Bankruptcy Code is satisfied. 

(c) Feasibility 

Section 1129(a)(11) of the Bankruptcy Code requires that a debtor demonstrate that confirmation of a 
plan is not likely to be followed by liquidation or the need for further financial reorganization.  For 
purposes of determining whether the Plan meets this requirement, the Debtors have analyzed their ability 
to meet their obligations under the Plan.  As part of this analysis, the Debtors have prepared the Financial 
Projections attached as Exhibit H hereto.  Based upon the Financial Projections, the Debtors believe they 
will have sufficient resources to make all payments required pursuant to the Plan and that confirmation of 
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the Plan is not likely to be followed by liquidation or the need for further reorganization.  Section X 
hereof sets forth certain risk factors that could impact the feasibility of the Plan. 

2. Requirements of Section 1129(b) of the Bankruptcy Code 

(a) Cramdown 

A bankruptcy court may confirm a plan of reorganization over the rejection or deemed rejection of the 
plan of reorganization by a class of claims or equity interests.  To obtain such confirmation, it must be 
demonstrated to the bankruptcy court that the plan “does not discriminate unfairly” and is “fair and 
equitable” with respect to such dissenting impaired classes.  A plan does not discriminate unfairly if the 
legal rights of a dissenting class are treated in a manner consistent with the treatment of other classes 
whose legal rights are substantially similar to those of the dissenting class and if no class receives more 
than it is entitled to for its claims or equity interests.  The Debtors believe that the Plan satisfies this 
requirement. 

The Bankruptcy Code establishes different “fair and equitable” tests for secured claims, unsecured 
claims and equity interests, and a “cram down” of the plan, as follows: 

• Secured Claims:  either the plan must provide (i) that the holders of such claims retain the liens 
securing such claims, whether the property subject to such liens is retained by the debtor or 
transferred to another entity, to the extent of the allowed amount of such claims, and each holder 
of a claim receives deferred cash payments totaling at least the allowed amount of such claim, of 
a value, as of the effective date of the plan, of at least the value of such holder’s interest in the 
estate’s interest in such property; (ii) for the sale of any property that is subject to the liens 
securing such claims, free and clear of such liens, with such liens to attach to the proceeds of such 
sale; or (iii) for the realization by such holders of the indubitable equivalent of such claims. 

• Unsecured Claims:  either (i) each holder of an impaired unsecured claim receives or retains 
under the plan property of a value equal to the amount of its allowed claim or (ii) the holders of 
claims and interests that are junior to the claims of the dissenting class will not receive any 
property under the plan. 

• Equity Interests.  either (i) each equity interest holder will receive or retain under the plan 
property of a value equal to the greater of (x) the fixed liquidation preference or redemption price, 
if any, of such stock or (y) the value of the stock, or (ii) the holders of interests that are junior to 
the stock will not receive any property under the plan. 

The Bankruptcy Code permits the bankruptcy court to confirm a chapter 11 plan of reorganization over 
the dissent of any class of claims or equity interests as long as the standards in section 1129(b) are met.  
This power to confirm a plan over dissenting classes – often referred to as “cram down” – is an important 
part of the reorganization process.  It assures that no single group (or multiple groups) of claims or 
interests can block a restructuring that otherwise meets the requirements of the Bankruptcy Code and is in 
the interests of the other constituents in the case.  The Debtors each reserve the right to seek confirmation 
of the Plan, notwithstanding a rejection of the Plan by any of the Voting Classes. 

XV.  
ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN 

The Debtors have evaluated several alternatives to the Plan.  After studying these alternatives, the Debtors 
have concluded that the Plan is the best alternative and will maximize recoveries to parties in interest, 
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assuming confirmation and consummation of the Plan.  If the Plan is not confirmed and consummated, 
the alternatives to the Plan are (i) the preparation and presentation of an alternative plan of reorganization, 
(ii) a sale of some or all of the Debtors’ Assets pursuant to section 363 of the Bankruptcy Code, or (iii) a 
liquidation under chapter 7 of the Bankruptcy Code. 

A. Alternative Plan of Reorganization 

If the Plan is not confirmed, the Debtors (or if the Debtors’ exclusive period in which to file a plan of 
reorganization has expired, any other party in interest) could propose a different plan.  Such a plan might 
involve either a reorganization and continuation of the Debtors’ business or an orderly liquidation of its 
Assets.  The Debtors, however, submit that the Plan, as described herein, enables their creditors to realize 
the most value under the circumstances. 

B. Sale Under Section 363 of the Bankruptcy Code 

If the Plan is not confirmed, the Debtors could seek from the Bankruptcy Court, after notice and a 
hearing, authorization to sell their Assets under section 363 of the Bankruptcy Code.  Holders of Claims 
in Classes 3, 4, and 5 may be entitled to credit bid on any property to which their security interest is 
attached, and to offset their Claims against the purchase price of the property.  In addition, the security 
interests in the Debtors’ Assets held by holders of Claims in Classes 3, 4, and 5 would attach to the 
proceeds of any sale of the Debtors’ Assets.  After these Claims are satisfied, the remaining funds could 
be used to pay holders of Claims in Classes 6, 7, and 8.  Upon analysis and consideration of this 
alternative, the Debtors do not believe a sale of their Assets under section 363 of the Bankruptcy Code 
would yield a higher recovery for holders of Claims than the Plan. 

C. Liquidation Under Chapter 7 or Applicable Non-Bankruptcy Law 

If no plan can be confirmed, the Chapter 11 Cases may be converted to cases under chapter 7 of the 
Bankruptcy Code in which a trustee would be elected or appointed to liquidate the Assets of the Debtors 
for distribution to their creditors in accordance with the priorities established by the Bankruptcy Code.  
The effect a chapter 7 liquidation would have on the recovery of holders of allowed Claims and Interests 
is set forth in the Liquidation Analysis attached hereto as Exhibit G. 

XVI. 
CONCLUSION AND RECOMMENDATION 

The Debtors believe the Plan is in the best interests of all stakeholders and urge the holders of Claims in 
Classes 3, 4, 5, 6, 7, and 8 to vote in favor thereof. 

Dated: December 20, 2016 
 Dallas, Texas 

[The balance of this page has been intentionally left blank.] 
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[REVISED DISCLOSURE STATEMENT FOR THE SECOND AMENDED JOINT CHAPTER 11 PLAN 
OF CHC GROUP LTD. AND ITS AFFILIATED DEBTORS] 

 

CHC Group Ltd. 
6922767 Holding SARL 
Capital Aviation Services B.V. 
CHC Cayman ABL Borrower Ltd. 
CHC Cayman ABL Holdings Ltd. 
CHC Cayman Investments I Ltd. 
CHC Den Helder B.V. 
CHC Global Operations (2008) ULC 
CHC Global Operations Canada (2008) ULC 
CHC Global Operations International ULC 
CHC Helicopter (1) S.à r.l. 
CHC Helicopter (2) S.à r.l. 
CHC Helicopter (3) S.à r.l. 
CHC Helicopter (4) S.à r.l. 
CHC Helicopter (5) S.à r.l. 
CHC Helicopter Australia Pty Ltd 
CHC Helicopter Holding S.à r.l. 
CHC Helicopter S.A. 
CHC Helicopters (Barbados) Limited 
CHC Helicopters (Barbados) SRL 
CHC Holding (UK) Limited 
CHC Holding NL B.V. 

CHC Hoofddorp B.V. 
CHC Leasing (Ireland) Limited 
CHC Netherlands B.V. 
CHC Norway Acquisition Co AS 
Heli-One (Netherlands) B.V. 
Heli-One (Norway) AS 
Heli-One (U.S.) Inc. 
Heli-One (UK) Limited 
Heli-One Canada ULC 
Heli-One Holdings (UK) Limited 
Heli-One Leasing (Norway) AS 
Heli-One Leasing ULC 
Heli-One USA Inc. 
Heliworld Leasing Limited 
Integra Leasing AS 
Lloyd Bass Strait Helicopters Pty. Ltd. 
Lloyd Helicopter Services Limited 
Lloyd Helicopter Services Pty. Ltd. 
Lloyd Helicopters International Pty. Ltd. 
Lloyd Helicopters Pty. Ltd. 
Management Aviation Limited

 

By: /s/ Robert A. Del Genio                   
 Name:  Robert A. Del Genio 
 Title:  Chief Restructuring Officer 
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A-1 
 
 

Exhibit A 
 

Debtors 

Debtor 

Last Four Digits 
of  

Federal Tax I.D. 
No. 

 

Debtor 

Last Four Digits 
of  

Federal Tax I.D. 
No. 

CHC Group Ltd. 7405  CHC Hoofddorp B.V. 2413 

6922767 Holding SARL 8004  CHC Leasing (Ireland) Limited 8230 

Capital Aviation Services B.V. 2415  CHC Netherlands B.V. 2409 

CHC Cayman ABL Borrower Ltd. 5051  CHC Norway Acquisition Co AS 6777 

CHC Cayman ABL Holdings Ltd. 4835  Heli-One (Netherlands) B.V. 2414 

CHC Cayman Investments I Ltd. 8558  Heli-One (Norway) AS 2437 

CHC Den Helder B.V. 2455  Heli-One (U.S.) Inc. 9617 

CHC Global Operations (2008) 
ULC 7214  Heli-One (UK) Limited 2451 

CHC Global Operations Canada 
(2008) ULC 6979  Heli-One Canada ULC 8735 

CHC Global Operations 
International ULC 8751  Heli-One Holdings (UK) Limited 6780 

CHC Helicopter (1) S.à r.l. 8914  Heli-One Leasing (Norway) AS 2441 

CHC Helicopter (2) S.à r.l. 9088  Heli-One Leasing ULC N/A 

CHC Helicopter (3) S.à r.l. 9297  Heli-One USA Inc. 3691 

CHC Helicopter (4) S.à r.l. 9655  Heliworld Leasing Limited 2464 

CHC Helicopter (5) S.à r.l. 9897  Integra Leasing AS 2439 

CHC Helicopter Australia Pty Ltd 2402  Lloyd Bass Strait Helicopters Pty. 
Ltd. 2398 

CHC Helicopter Holding S.à r.l. 0907  Lloyd Helicopter Services Limited 6781 

CHC Helicopter S.A. 6821  Lloyd Helicopter Services Pty. Ltd. 2394 

CHC Helicopters (Barbados) 
Limited 7985  Lloyd Helicopters International Pty. 

Ltd. 2400 

CHC Helicopters (Barbados) SRL N/A  Lloyd Helicopters Pty. Ltd. 2393 

CHC Holding (UK) Limited 2198  Management Aviation Limited 2135 

CHC Holding NL B.V. 6801    
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Plan 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 
------------------------------------------------------------ x  
 :  
In re: : Chapter 11 
 :  
CHC GROUP LTD. et al., : Case No. 16–31854 (BJH) 
 :  
 :  
 
 Debtors. 

: 
: 

(Jointly Administered) 

 :  
------------------------------------------------------------ x  

SECOND AMENDED JOINT CHAPTER 11 PLAN OF 
CHC GROUP LTD. AND ITS AFFILIATED DEBTORS 

THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTI ON OF THE PLAN.  
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTI L A 
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKR UPTCY 
COURT.  THE DISCLOSURE STATEMENT IS BEING SUBMITTED  FOR APPROVAL 
BY THE BANK RUPTCY COURT, BUT SUCH APPROVAL HAS NOT BEEN GRANTE D 
TO DATE. 

WEIL, GOTSHAL & MANGES LLP 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Telephone: (214) 746-7700  
Facsimile: (214) 746-7777 

– and – 

767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000  
Facsimile: (212) 310-8007 
 

 

Attorneys for Debtors and Debtors in Possession 
 

Dated:  December 19, 2016 
 Dallas, Texas 
 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 150 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 151 of 277



i 
 
 

Table of Contents 

ARTICLE I.  Definitions and Interpretation. ...........................................................................1 

1.1 Definitions. .............................................................................................................1 

1.2 Interpretation; Application of Definitions; Rules of Construction. ......................22 

1.3 Reference to Monetary Figures. ...........................................................................22 

1.4 Consent Rights of Consenting Creditor Parties. ...................................................22 

1.5 Controlling Document. .........................................................................................23 

ARTICLE II.  Administrative Expense Claims, Fee Claims, and Priority Tax Claims. ......23 

2.1 Treatment of Administrative Expense Claims. ....................................................23 

2.2 Treatment of Professional Fee Claims. ................................................................23 

2.3 Treatment of Priority Tax Claims. .......................................................................24 

ARTICLE III.  Classification of Claims and Interests. .............................................................24 

3.1 Classification in General. .....................................................................................24 

3.2 Grouping of Debtors for Convenience Only. .......................................................24 

3.3 Summary of Classification of Claims and Interests. ............................................25 

3.4 Separate Classification of Other Secured Claims. ................................................26 

3.5 Elimination of Vacant Classes. ............................................................................26 

3.6 Voting Classes; Presumed Acceptance by Non-Voting Classes ..........................26 

3.7 Voting; Presumptions; Solicitation. .....................................................................26 

3.8 Cramdown. ...........................................................................................................26 

3.9 No Waiver. ...........................................................................................................27 

ARTICLE IV.  Treatment of Claims and Interests. ..................................................................27 

4.1 Class 1:  Other Priority Claims.............................................................................27 

4.2 Class 2:  Other Secured Claims. ...........................................................................27 

4.3 Class 3:  Revolving Credit Agreement Claims. ...................................................28 

4.4 Class 4:  ABL Credit Agreement Claims. ............................................................28 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 151 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 152 of 277



ii 
 
 

4.5 Class 5:  Senior Secured Notes Claims. ...............................................................28 

4.6 Class 6:  Unsecured Notes Claims. ......................................................................29 

4.7 Class 7:  General Unsecured Claims. ...................................................................30 

4.8 Class 8:  Convenience Claims ..............................................................................30 

4.9 Class 9:  Intercompany Claim ..............................................................................31 

4.10 Class 10:  Existing CHC Interests. .......................................................................31 

4.11 Class 11:  Intercompany Interests. .......................................................................31 

4.12 Debtors’ Rights in Respect of Unimpaired Claims. .............................................31 

4.13 Treatment of Vacant Classes. ...............................................................................32 

ARTICLE V.  Means for Implementation; Post-Effective Date Governance. ......................32 

5.1 Continued Corporate Existence. ...........................................................................32 

5.2 Restructuring Transactions ...................................................................................32 

5.3 Exit Revolving Credit Facility .............................................................................33 

5.4 Amended and Restated ABL Credit Facility ........................................................33 

5.5 PK Financing Facility ...........................................................................................33 

5.6 Authorization, Issuance, and Delivery of New Membership Interests .................34 

5.7 New Second Lien Convertible Notes ...................................................................34 

5.8 New Unsecured Notes ..........................................................................................34 

5.9 Reorganized CHC Operating Agreement. ............................................................35 

5.10 Cancellation of Certain Existing Agreements. .....................................................35 

5.11 Release of Liens. ..................................................................................................36 

5.12 Officers and Boards of Directors. .........................................................................37 

5.13 Management Incentive Plan. ................................................................................37 

5.14 New Intercreditor Agreement. ..............................................................................37 

5.15 Registration Rights ...............................................................................................37 

5.16 Rights Offering. ....................................................................................................38 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 152 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 153 of 277



iii 
 
 

5.17 Intercompany Interests. ........................................................................................38 

5.18 Tax Matters. ..........................................................................................................38 

5.19 Separability. ..........................................................................................................38 

5.20 Settlement of Claims and Controversies. .............................................................39 

5.21 Limited Consolidation for Primary General Unsecured Claims Distribution. .....39 

5.22 Adjustment of Primary General Unsecured Claims Distribution and Secondary 
General Unsecured Claims Distribution. ...............................................................................40 

5.23 Restructuring Expenses. .......................................................................................40 

ARTICLE VI.  Distributions. .......................................................................................................40 

6.1 Distributions Generally. .......................................................................................40 

6.2 Plan Funding. ........................................................................................................40 

6.3 No Postpetition Interest on Claims. ......................................................................41 

6.4 Date of Distributions. ...........................................................................................41 

6.5 Distribution Record Date. .....................................................................................41 

6.6 Disbursing Agent. .................................................................................................41 

6.7 Delivery of Distributions. .....................................................................................41 

6.8 Unclaimed Property. .............................................................................................42 

6.9 Satisfaction of Claims. .........................................................................................42 

6.10 Manner of Payment Under Plan. ..........................................................................42 

6.11 Fractional Shares and Notes and De Minimis Cash Distributions. ......................42 

6.12 No Distribution in Excess of Amount of Allowed Claim. ...................................43 

6.13 Allocation of Distributions Between Principal and Interest. ................................43 

6.14 Exemption from Securities Laws. ........................................................................43 

6.15 Setoffs and Recoupments. ....................................................................................43 

6.16 Rights and Powers of Disbursing Agent. .............................................................44 

6.17 Withholding and Reporting Requirements. ..........................................................44 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 153 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 154 of 277



iv 
 
 

ARTICLE VII.  Procedures for Resolving Claims. ..............................................................45 

7.1 Disputed Claims Generally. .................................................................................45 

7.2 Objections to Professional Fee Claims. ................................................................45 

7.3 Estimation of Claims. ...........................................................................................45 

7.4 Claim Resolution Procedures Cumulative. ..........................................................45 

7.5 Resolution of Disputed Claims.............................................................................46 

7.6 No Distributions Pending Allowance. ..................................................................46 

7.7 Disputed Claims Reserve .....................................................................................46 

7.8 Distributions After Allowance. ............................................................................47 

ARTICLE VIII.  Executory Contracts and Unexpired Leases. ............................................48 

8.1 Assumption and Rejection of Executory Contracts and Unexpired Leases. ........48 

8.2 Determination of Cure Disputes and Deemed Consent. .......................................49 

8.3 Rejection ...............................................................................................................49 

8.4 Survival of the Debtors’ Indemnification Obligations. ........................................50 

8.5 Compensation and Benefit Plans. .........................................................................50 

8.6 Insurance Policies. ................................................................................................50 

8.7 Reservation of Rights. ..........................................................................................51 

ARTICLE IX.  Conditions Precedent to the Occurrence of the Effective Date. .....................51 

9.1 Conditions Precedent to the Effective Date. ........................................................51 

9.2 Waiver of Conditions Precedent. ..........................................................................52 

ARTICLE X.  Effect of Confirmation. ......................................................................................53 

10.1 Binding Effect. .....................................................................................................53 

10.2 Vesting of Assets. .................................................................................................53 

10.3 Discharge of Claims Against and Interests in the Debtors. ..................................53 

10.4 Term of Pre-Confirmation Injunctions and Stays. ...............................................54 

10.5 Injunction Against Interference with Plan. ...........................................................54 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 154 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 155 of 277



v 
 
 

10.6 Plan Injunction. ....................................................................................................54 

10.7 Releases. ...............................................................................................................55 

10.8 Exculpation. ..........................................................................................................56 

10.9 Injunction Related to Releases and Exculpation. .................................................57 

10.10 Subordinated Claims. ...........................................................................................57 

10.11 Waiver of Certain Avoidance Actions .................................................................57 

10.12 Retention of Causes of Action and Reservation of Rights. ..................................57 

10.13 Ipso Facto and Similar Provisions Ineffective. ....................................................58 

ARTICLE XI.  Retention of Jurisdiction....................................................................................58 

11.1 Retention of Jurisdiction. .....................................................................................58 

ARTICLE XII.  Miscellaneous Provisions. ............................................................................60 

12.1 Amendments. ........................................................................................................60 

12.2 Revocation or Withdrawal of Plan. ......................................................................60 

12.3 Dissolution of Creditors’ Committee ...................................................................60 

12.4 Post-Effective Date Committee ............................................................................61 

12.5 Exemption from Certain Transfer Taxes. .............................................................61 

12.6 Payment of Statutory Fees. ...................................................................................61 

12.7 Severability. ..........................................................................................................62 

12.8 Governing Law. ....................................................................................................62 

12.9 Immediate Binding Effect. ...................................................................................62 

12.10 Successors and Assigns. .......................................................................................62 

12.11 Entire Agreement. ................................................................................................62 

12.12 Computing Time. ..................................................................................................63 

12.13 Exhibits to Plan. ...................................................................................................63 

12.14 Expedited Tax Determination. .............................................................................63 

12.15 Notices. .................................................................................................................63 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 155 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 156 of 277



vi 
 
 

12.16 Reservation of Rights. ..........................................................................................65 

 
 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 156 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 157 of 277



1 
 
 

Each of CHC Group Ltd., 6922767 Holding SARL, Capital Aviation Services 
B.V., CHC Cayman ABL Borrower Ltd., CHC Cayman ABL Holdings Ltd., CHC Cayman 
Investments I Ltd., CHC Den Helder B.V., CHC Global Operations (2008) ULC, CHC Global 
Operations Canada (2008) ULC, CHC Global Operations International ULC, CHC Helicopter 
(1) S.à r.l., CHC Helicopter (2) S.à r.l., CHC Helicopter (3) S.à r.l., CHC Helicopter (4) S.à r.l., 
CHC Helicopter (5) S.à r.l., CHC Helicopter Australia Pty Ltd, CHC Helicopter Holding S.à r.l., 
CHC Helicopter S.A., CHC Helicopters (Barbados) Limited, CHC Helicopters (Barbados) SRL, 
CHC Holding (UK) Limited, CHC Holding NL B.V., CHC Hoofddorp B.V., CHC Leasing 
(Ireland) Limited, CHC Netherlands B.V., CHC Norway Acquisition Co AS, Heli-One 
(Netherlands) B.V., Heli-One (Norway) AS, Heli-One (U.S.) Inc., Heli-One (UK) Limited, Heli-
One Canada ULC, Heli-One Holdings (UK) Limited, Heli-One Leasing (Norway) AS, Heli-One 
Leasing ULC, Heli-One USA Inc., Heliworld Leasing Limited, Integra Leasing AS, Lloyd Bass 
Strait Helicopters Pty. Ltd., Lloyd Helicopter Services Limited, Lloyd Helicopter Services Pty. 
Ltd., Lloyd Helicopters International Pty. Ltd., Lloyd Helicopters Pty. Ltd., and Management 
Aviation Limited (each, a “Debtor” and collectively, the “Debtors”) proposes the following 
joint chapter 11 plan of reorganization pursuant to section 1121(a) of the Bankruptcy Code.  
Capitalized terms used herein shall have the meanings set forth in Section 1.1 below. 

ARTICLE I.  DEFINITIONS AND INTERPRETATION. 

1.1 Definitions. 

The following terms shall have the respective meanings specified below: 

ABL Credit Agreement means that certain Credit Agreement, dated as of June, 
12, 2015 (as amended, restated, supplemented or otherwise modified from time to time), by and 
among CHC Cayman ABL Borrower Ltd., as borrower, the lenders party thereto from time to 
time, the ABL Credit Facility Administrative Agent, and the ABL Credit Facility Collateral 
Agent, including all agreements, notes, instruments, and any other documents delivered pursuant 
thereto or in connection therewith (in each case, as amended, restated, modified, or 
supplemented from time to time prior to the Petition Date). 

ABL Credit Agreement Claim means any Claim arising under or related to the 
ABL Credit Agreement or any other Loan Documents, including all Obligations, including 
Obligations in respect of Hedging Agreements entered into with Hedging Affiliates and/or Bank 
Products Agreements entered into with any Bank Products Affiliate (as each such term is defined 
in the ABL Credit Agreement). 

ABL Credit Facility means, collectively, all advances and other extensions of 
credit made to the Debtors under the ABL Credit Agreement. 

ABL Credit Facility Administrative Agent means Morgan Stanley Senior 
Funding, Inc., solely in its capacity as administrative agent under the ABL Credit Agreement, 
and together with any of its successors in such capacity. 

ABL Credit Facility Collateral Agent means BNP Paribas S.A., solely in its 
capacity as collateral agent under the ABL Credit Agreement, and together with any of its 
successors in such capacity. 
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ABL Allowed Primary General Unsecured Claim means a Seventy-Eight Million 
Dollar ($78,000,000) Allowed General Unsecured Claim against the Estate of CHC Cayman 
ABL Borrower LTD., as borrower under the ABL Credit Agreement.   

ABL Allowed Secondary General Unsecured Claims mean a Seventy-Eight 
Million Dollar ($78,000,000) Allowed General Unsecured Claim against each of the Estates of 
CHC Cayman ABL Holdings LTD., CHC Helicopter Holdings S.À R.L., CHC Helicopter S.A., 
and 6922767 Holdings SARL, as guarantors under the ABL Credit Agreement.   

ABL Lender Parties means Morgan Stanley Senior Funding, Inc., Morgan 
Stanley Bank, N.A., BNP Paribas S.A., Natixis, New York Branch, and Deutsche Bank AG New 
York Branch, each as lenders under the ABL Credit Agreement, the ABL Credit Facility 
Administrative Agent, and the ABL Credit Facility Collateral Agent. 

Accredited Investor means an “accredited investor” within the meaning of Rule 
501(a) of Regulation D under the Securities Act of 1933, as amended. 

Additional Consenting Parties means each of the other beneficial owners (or 
investment managers or advisors for the beneficial owners) of the Senior Secured Notes, 
Unsecured Notes, or Claims against the Debtors, in each case, that becomes a party to the Plan 
Support Agreement from and after October 11, 2016 in accordance with its terms by executing 
and delivering a Joinder Agreement (as defined in the Plan Support Agreement), together with 
any of their respective successors and permitted assigns under the Plan Support Agreement.   

Administrative Expense Claim means any Claim for costs and expenses of 
administration of the Chapter 11 Cases pursuant to sections 327, 328, 330, 365, 503(b), 
507(a)(2), or 507(b) of the Bankruptcy Code, including (a) the actual and necessary costs and 
expenses incurred after the Petition Date and through the Effective Date of preserving the Estates 
and operating the businesses of the Debtors; (b) the Professional Fee Claims; (c) the Milestone 
Administrative Expense Claim; (d) the Put Option Premium, to the extent paid in cash pursuant 
to the terms and conditions of the Backstop Agreement; and (e) the Restructuring Expenses. 

Aircraft Equipment means an aircraft, aircraft engine, propeller, appliance, or 
spare part (each as defined in section 40102 of title 49 of the United States Code) that is subject 
to a security interest granted by, leased to, or conditionally sold to any of the Debtors, including 
all records and documents relating to such equipment. 

Aircraft Sublease means any agreement relating to any sublease (including, 
without limitation, any sub-sublease) of Aircraft Equipment, including, without limitation, any 
sublease agreement and any security assignment of sublease agreement or of any insurances 
maintained by the sublessee, or of any insurance or other proceeds of any such sublease 
agreement or security assignment. 

Allowed means, (a) with respect to any Claim, (i) any Claim arising on or before 
the Effective Date (A) that is not Disputed, or (B) as to which all such challenges have been 
determined by a Final Order to the extent such challenges are determined in favor of the 
respective holder, (ii) any Claim that is compromised, settled, or otherwise resolved pursuant to 
the authority of the Debtors or Reorganized Debtors in a Final Order of the Bankruptcy Court, 
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(iii) any Claim expressly allowed by Final Order of the Bankruptcy Court, (iv) any Claim 
expressly allowed under this Plan, (v) any Claim that is listed in the Schedules as liquidated, 
non-contingent and undisputed, and (vi) any Administrative Expense Claim (A) that was 
incurred by a Debtor in the ordinary course of business before the Effective Date to the extent 
due and owing without defense, offset, recoupment or counterclaim of any kind, and (B) that is 
not otherwise Disputed; and (b) with respect to any Interest, such Interest is reflected as 
outstanding in the stock transfer ledger or similar register of any of the Debtors on the 
Distribution Record Date and is not subject to any objection or challenge. If a Claim is Allowed 
only in part, any provisions hereunder with respect to Allowed Claims are applicable solely to 
the Allowed portion of such Claim.   

Amended and Restated ABL Credit Agreement means the Revolving Credit 
Agreement, as amended and restated, substantially in the form contained in the Plan Supplement 
and the terms of which shall be consistent in all material respects with those set forth in the 
Amended and Restated ABL Credit Facility Term Sheet.   

Amended and Restated ABL Credit Facility means that certain asset-backed loan 
credit facility provided to the Reorganized Debtors pursuant to the Amended and Restated ABL 
Credit Agreement. 

Amended and Restated ABL Credit Facility Documents means, collectively, the 
Amended and Restated ABL Credit Agreement and all other agreements, documents, and 
instruments delivered or entered into in connection therewith (including any guarantee 
agreements and collateral documentation). 

Amended and Restated ABL Credit Facility Term Sheet means that term sheet 
approved on November 29, 2016 at Docket No. 1298. 

Amended By-Laws means, with respect to a Reorganized Debtor, such 
Reorganized Debtor’s amended or amended and restated by-laws (including any articles of 
association, operating agreement (including the Reorganized CHC Operating Agreement), or 
similar constitutional document, if any, required under the laws of such Reorganized Debtor’s 
jurisdiction of organization), a substantially final form of which will be contained in the Plan 
Supplement to the extent they contain material changes to the existing document, and the terms 
of which shall be consistent in all material respects with the Plan Term Sheet (as defined in, and 
attached to, the Plan Support Agreement) and otherwise acceptable to the Requisite Plan 
Sponsors in their sole discretion, in consultation with the Debtors and the Creditors’ Committee 
(and, solely to the extent the terms of such agreement materially, adversely, disproportionately 
and directly affect the Individual Creditor Parties, in consultation with the Individual Creditor 
Parties). 

Amended Certificate of Incorporation means, with respect to a Reorganized 
Debtor, such Reorganized Debtor’s amended or amended and restated certificate of incorporation 
(including any operating agreement (including the Reorganized CHC Operating Agreement), 
memorandum of association or similar constitutional document, if any, required under the laws 
of such Reorganized Debtor’s jurisdiction of organization), a substantially final form of which 
will be contained in the Plan Supplement, to the extent it contains material changes to the 
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existing document, and the terms of which shall be consistent in all material respects with the 
Plan Term Sheet and otherwise acceptable to the Requisite Plan Sponsors in their sole discretion, 
in consultation with the Debtors and the Creditors’ Committee (and, solely to the extent the 
terms of such agreement materially, adversely, disproportionately and directly affect the 
Individual Creditor Parties, in consultation with the Individual Creditor Parties). 

Asset means all of the right, title, and interest in and to property of whatever type 
or nature (including real, personal, mixed, intellectual, tangible, and intangible property). 

Avoidance Actions means any and all actual or potential Claims and Causes of 
Action to avoid a transfer of property or an obligation incurred by any of the Debtors pursuant to 
any applicable section of the Bankruptcy Code, including sections 502(d), 544, 545, 547, 548, 
549, 550, 551, 553(b), and 724(a) of the Bankruptcy Code, or under similar or related state or 
federal statutes and common law. 

Backstop Agreement means that certain Backstop Agreement, dated as of 
October 11, 2016, by and among CHC Parent and the Backstop Parties. 

Backstop Commitment means the obligation of the Backstop Parties to purchase 
the New Second Lien Convertible Notes in the Rights Offering in the amounts set forth in 
Exhibit A to the Backstop Agreement, pursuant to the terms and conditions of the Backstop 
Agreement. 

Backstop Parties means certain of the Plan Sponsors and the Individual Creditor 
Parties, together with any of their respective successors and permitted assigns pursuant to the 
terms and conditions of the Backstop Agreement, that have agreed to backstop the Rights 
Offering under the Backstop Agreement, each in its capacity as such. 

Ballot means the applicable form or forms of ballot(s) to be distributed to holders 
of Claims entitled to vote on the Plan and on which the acceptance or rejection of the Plan is to 
be indicated. 

Bankruptcy Code means title 11 of the United States Code, as amended from time 
to time, as applicable to the Chapter 11 Cases. 

Bankruptcy Court means the United States Bankruptcy Court for the Northern 
District of Texas, Dallas Division, having jurisdiction over the Chapter 11 Cases and, to the 
extent of any reference made under section 157 of title 28 of the United States Code or the 
Bankruptcy Court is determined not to have authority to enter a Final Order on an issue, the unit 
of such District Court having jurisdiction over the Chapter 11 Cases under section 151 of title 28 
of the United States Code. 

Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as 
promulgated by the United States Supreme Court under section 2075 of title 28 of the United 
States Code, as amended from time to time, applicable to the Chapter 11 Cases, and any Local 
Rules of the Bankruptcy Court. 
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Business Day means any day other than a Saturday, a Sunday or any other day on 
which banking institutions in New York, New York are authorized or required by law or 
executive order to close. 

Canadian Court means the Supreme Court of British Columbia.  

Canadian Recognition Proceeding means the proceeding commenced before the 
Canadian Court by CHC Parent, as foreign representative of the Debtors, on September 30, 2016, 
under Part IV of the Companies’ Creditors Arrangement Act, seeking, among other things, 
recognition of the Chapter 11 Cases as “foreign main proceedings” (ii) recognition of CHC 
Parent as the foreign representative of the Debtors; (iii) recognition of certain orders granted by 
the Bankruptcy Court in the Chapter 11 Cases; and (iv) a stay of all proceedings against the 
Canadian Debtors and their directors and officers.  

Cash means legal tender of the United States of America. 

Cash Collateral Order means, collectively, (a) the interim orders authorizing the 
use of prepetition collateral and cash collateral entered by the Bankruptcy Court on May 07, 
2016 [Docket No. 61]; June 08, 2016 [Docket No. 274]; July 08, 2016 [Docket No. 570]; 
August 09, 2016 [Docket No. 734]; September 02, 2016 [Docket No. 831]; September 23, 2016 
[Docket No. 906]; October 21, 2016 [Docket No. 1045]; November 7, 2016 [Docket No. 1146]; 
December 6, 2016 [Docket No. 1292]; and December ___, 2016 [Docket No. ___] and (b) the 
final order authorizing and granting such relief, entered by the Bankruptcy Court on [January __, 
2017] [Docket No. __].  

Cause of Action means any action, claim, cross-claim, third-party claim, cause of 
action, controversy, demand, right, Lien, indemnity, contribution, guarantee, suit, obligation, 
liability, debt, damage, judgment, account, defense, remedy, offset, power, privilege, license and 
franchise of any kind or character whatsoever, known, unknown, contingent or non-contingent, 
matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or 
undisputed, foreseen or unforeseen, direct or indirect, choate or inchoate, secured or unsecured, 
assertable directly or derivatively (including under alter ego theories), whether arising before, on, 
or after the Petition Date, in contract or in tort, in law or in equity or pursuant to any other theory 
of law.  For the avoidance of doubt, Cause of Action includes: (a) any right of setoff, 
counterclaim or recoupment and any claim for breach of contract or for breach of duties imposed 
by law or in equity; (b) the right to object to Claims or Interests; (c) any claim pursuant to 
sections 362 or chapter 5 of the Bankruptcy Code; (d) any claim or defense including fraud, 
mistake, duress and usury and any other defenses set forth in section 558 of the Bankruptcy 
Code; and (e) any claims under any state or foreign law, including any fraudulent transfer or 
similar claims. 

Cayman Proceedings means any proceedings in the Cayman Islands necessary to 
effectuate the Restructuring. 

Chapter 11 Case means, with respect to a Debtor, such Debtor’s case under 
chapter 11 of the Bankruptcy Code commenced on May 5, 2016 in the Bankruptcy Court, jointly 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 161 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 162 of 277



6 
 
 

administered with all other Debtors’ cases under chapter 11 of the Bankruptcy Code, and styled 
In re CHC Group Ltd., et al., Ch. 11 Case No. 16-31854 (BJH). 

CHC Parent means CHC Group Ltd., a Cayman Islands exempted company. 

Claim means a “claim” against a Debtor, as such term is defined in section 101(5) 
of the Bankruptcy Code. 

Class means any group of Claims or Interests classified under this Plan pursuant 
to section 1122(a) of the Bankruptcy Code. 

Collateral means any Asset of an Estate that is subject to a Lien securing the 
payment or performance of a Claim, which Lien is valid and has not been avoided under the 
Bankruptcy Code or applicable nonbankruptcy law. 

Confirmation Date means the date on which the clerk of the Bankruptcy Court 
enters the Confirmation Order. 

Confirmation Hearing means the hearing to be held by the Bankruptcy Court 
regarding confirmation of this Plan, as such hearing may be adjourned or continued from time to 
time. 

Confirmation Order means the order of the Bankruptcy Court, together with all 
exhibits, appendices, supplements, and related documents, confirming this Plan pursuant to 
section 1129 of the Bankruptcy Code, which shall be in form and substance reasonably 
acceptable to the Debtors, the Creditors’ Committee, the Requisite Plan Sponsors, and, to the 
extent set forth in the Plan Support Agreement, Milestone and the Individual Creditor Parties. 

Consenting Creditor Parties means the Milestone Parties, the Plan Sponsors, the 
Creditors’ Committee, the Individual Creditor Parties, and the Additional Consenting Parties. 

Convenience Claim means any Claim against the Debtors that would otherwise 
be a Primary General Unsecured Claim that is (i) Allowed in the Convenience Claim Amount or 
less, or (ii) irrevocably reduced to the Convenience Claim Amount at the election of the holder 
of the Allowed Primary General Unsecured Claim evidenced on the Ballot submitted by such 
holder; provided, however, that a Primary General Unsecured Claim may not be subdivided into 
multiple Claims of the Convenience Claim Amount or less for purposes of receiving treatment as 
a Convenience Claim; provided, further, however that, to the extent that a holder of a 
Convenience Claim against a Debtor holds any joint and several liability claims, guaranty 
claims, or other similar claims against any other Debtors arising from or relating to the same 
obligations or liability as such Convenience Claim, such holder shall only be entitled to a 
distribution on one Convenience Claim against the Debtors in full and final satisfaction of all 
such Claims.   

Convenience Claim Amount means One Hundred Thousand Dollars ($100,000), 
or such greater amount as may be agreed to among the Debtors and the Creditors’ Committee. 
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Convenience Claim Distribution Amount means the aggregate amount of Cash 
distributed to holders of Allowed Convenience Class Claims against all Debtors, which amount 
shall not exceed Seven Hundred Fifty Thousand Dollars ($750,000) in the aggregate. 

Creditors’ Committee means the statutory committee of unsecured claimholders 
appointed by the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the 
Bankruptcy Code, as same may be constituted from time to time. 

Cure Amount means the payment of Cash or the distribution of other property (as 
the parties may agree or the Bankruptcy Court may order) as necessary (a) to cure a monetary 
default by the Debtors in accordance with the terms of an executory contract or unexpired lease 
of the Debtors and (b) to permit the Debtors to assume such executory contract or unexpired 
lease under section 365(a) of the Bankruptcy Code. 

Cure Dispute means a pending objection regarding assumption, cure, “adequate 
assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code), 
or other issues related to assumption of an executory contract or unexpired lease.  

Cure Notice means a notice of a proposed Cure Amount to be paid in connection 
with an executory contract or unexpired lease to be assumed or assumed and assigned under the 
Plan pursuant to section 365 of the Bankruptcy Code, which notice shall include (i) procedures 
for objecting to proposed assumptions or assumptions and assignments of executory contracts 
and unexpired leases, (ii) any Cure Amount to be paid in connection therewith, and (iii) 
procedures for resolution by the Bankruptcy Court of any related disputes. 

Debtor has the meaning set forth in the introductory paragraph of this Plan. 

Debtor in Possession means, with respect to a Debtor, that Debtor in its capacity 
as a debtor in possession pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code. 

Disallowed means, with respect to any Claim or Interest, that such Claim or 
Interest has been determined by a Final Order or specified in a provision of this Plan not to be 
Allowed. 

Disbursing Agent means any Entity in its capacity as a disbursing agent under 
Section 6.6 hereof, including any Debtor, or Reorganized Debtor, as applicable, that acts in such 
a capacity. 

Disclosure Statement means the Disclosure Statement for this Plan, as 
supplemented from time to time, which is prepared and distributed in accordance with sections 
1125, 1126(b), and 1145 of the Bankruptcy Code, Bankruptcy Rules 3016 and 3018, and other 
applicable law, which shall be in form and substance reasonably acceptable to the Debtors, the 
Creditors’ Committee, the Requisite Plan Sponsors, and, to the extent set forth in the Plan 
Support Agreement, Milestone and the Individual Creditor Parties. 

Disclosure Statement Order means the order entered by the Bankruptcy Court 
approving the Disclosure Statement.   
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Disputed means, with respect to a Claim, (a) any Claim, proof of which was 
timely and properly filed, which is disputed under Section 7.1 of this Plan or as to which the 
Debtors have interposed and not withdrawn an objection or request for estimation (pursuant to 
Section 7.3 of this Plan or otherwise) that has not been determined by a Final Order, (b) any 
Claim, proof of which was required to be filed by order of the Bankruptcy Court but as to which 
a proof of claim was not timely or properly filed, (c) any Claim that is listed in the Schedules as 
unliquidated, contingent, or disputed, or (d) any Claim that is otherwise disputed by any of the 
Debtors or Reorganized Debtors in accordance with applicable law or contract, which dispute 
has not been withdrawn, resolved, or overruled by a Final Order. 

Disputed Claims Reserve means the reserve established pursuant to and governed 
by Section 7.7 of this Plan. 

Distribution Record Date means the Effective Date.  

DTC means the Depository Trust Company, a limited-purpose trust company 
organized under the New York State Banking Law. 

Effective Date means the date which is the first Business Day selected by the 
Debtors on which (a) all conditions to the effectiveness of this Plan set forth in Section 9.1 
hereof have been satisfied or waived in accordance with the terms of this Plan and (b) no stay of 
the Confirmation Order is in effect. 

Eligible Offeree means a holder or transferee of an Allowed Senior Secured 
Notes Claim or an Allowed Unsecured Notes Claim, in each case who is an Accredited Investor 
as of the Rights Offering Record Date. 

Entity has the meaning set forth in section 101(15) of the Bankruptcy Code.   

Estate means the estate of a Debtor created under section 541 of the Bankruptcy 
Code. 

Exculpated Parties means, collectively, and in each case in their capacities as 
such:  (a) the Debtors; (b) the Plan Sponsors; (c) the Disbursing Agent; (d) the Senior Secured 
Notes Indenture Trustee; (e) the Secured Parties Collateral Agent; (f) the Milestone Parties and 
the Milestone Trustees; (g) the Creditors’ Committee and its current and former members; (h) the 
Unsecured Notes Indenture Trustee; (i) the Individual Creditor Parties; (j) the Backstop Parties; 
(k) the ABL Lender Parties; and (l) with respect to each of the foregoing entities, such entities’ 
predecessors, professionals, successors, assigns, subsidiaries, affiliates, managed accounts and 
funds, current and former officers and directors, principals, shareholders, members, partners, 
managers, employees, subcontractors, agents, advisory board members, financial advisors, 
attorneys, accountants, investment bankers, consultants, representatives, management 
companies, fund advisors, and other professionals, and such entities’ respective heirs, executors, 
estates, servants, and nominees, in each case in their capacity as such. 

Existing CHC Interests means all Interests in CHC Parent immediately prior to 
the Effective Date, including all options, warrants, ordinary and preferred shares. 
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Exit Revolving Credit Agreement means the Revolving Credit Agreement, as 
amended and restated, substantially in the form contained in the Plan Supplement, and the terms 
of which shall be reasonably acceptable to the Debtors, the Creditors’ Committee, the Requisite 
Plan Sponsors, and, to the extent set forth in the Plan Support Agreement, Milestone and the 
Individual Creditor Parties.   

Exit Revolving Credit Facility means that certain revolving credit facility 
provided to the Reorganized Debtors pursuant to the Exit Revolving Credit Agreement. 

Exit Revolving Credit Facility Agent means ________________, solely in its 
capacity as administrative agent under the Exit Revolving Credit Agreement, and together with 
any of its successors in such capacity. 

Exit Revolving Credit Facility Documents means, collectively, the Exit 
Revolving Credit Agreement and all other agreements, documents, and instruments delivered or 
entered into in connection therewith (including any guarantee agreements and collateral 
documentation). 

Final Order means an order, ruling, or judgment of the Bankruptcy Court (or 
other court of competent jurisdiction) entered by the Clerk of the Bankruptcy Court (or such 
other court) which has not been modified, amended, reversed, vacated or stayed and as to which 
(A) the time to appeal, petition for certiorari, or move for a new trial, stay, reargument or 
rehearing has expired and as to which no appeal, petition for certiorari or motion for new trial, 
stay, reargument or rehearing is then pending or (B) if an appeal, writ of certiorari, new trial, 
stay, reargument or rehearing thereof has been sought, such order or judgment of the Bankruptcy 
Court (or other court of competent jurisdiction) shall have been affirmed by the highest court to 
which such order was appealed, or certiorari shall have been denied, or a new trial, stay, 
reargument or rehearing shall have been denied or resulted in no modification of such order, and 
the time to take any further appeal, petition for certiorari or move for a new trial, stay, 
reargument or rehearing shall have expired, as a result of which such order shall have become 
final in accordance with Bankruptcy Rule 8002; provided that the possibility that a motion under 
Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy 
Rules, may be filed relating to such order, shall not cause an order not to be a Final Order. 

General Unsecured Claim means any Claim that is (a) not an Administrative 
Expense Claim, a Professional Fee Claim, a Priority Tax Claim, an Other Priority Claim, an 
Other Secured Claim, a Revolving Credit Agreement Claim, a Senior Secured Note Claim, an 
ABL Credit Agreement Claim (other than the ABL Allowed General Unsecured Claim), an 
Unsecured Notes Claim, a Senior Secured Notes Deficiency Claim, an Intercompany Claim, or a 
Convenience Claim, or (b) otherwise determined by an order of the Bankruptcy Court to be a 
General Unsecured Claim, including, for the avoidance of doubt, the Milestone Allowed General 
Unsecured Claim.   

Governmental Unit has the meaning set forth in section 101(27) of the 
Bankruptcy Code.   
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Impaired means, with respect to a Claim, Interest, or a Class of Claims or 
Interests, “impaired” within the meaning of such term in sections 1123(a)(4) and 1124 of the 
Bankruptcy Code. 

Indenture Trustees means the Senior Secured Notes Indenture Trustee and the 
Unsecured Notes Indenture Trustee. 

Individual Creditor Parties means Solus Alternative Asset Management LP and 
Marble Ridge Capital LP, as beneficial holders, or investment advisors or managers for the 
account of such beneficial holders of Unsecured Notes, together with any of their respective 
successors and permitted assigns under the Plan Support Agreement that have executed the Plan 
Support Agreement.  

Intercompany Claim means any Claim against a Debtor held by either another 
Debtor or by a non-debtor affiliate of a Debtor.  For the avoidance of doubt, any Claims against a 
Debtor held by either another Debtor or by a non-debtor affiliate of a Debtor that has otherwise 
been assigned by such Debtor or non-debtor affiliate to a third-party is not an Intercompany 
Claim.      

Intercompany Interest means an Interest in a Debtor other than CHC Parent held 
by another Debtor or by a non-debtor affiliate of a Debtor. 

Interest means any equity security (as defined in section 101(16) of the 
Bankruptcy Code) of a Debtor, including all ordinary shares, common stock, preferred stock, or 
other instrument evidencing any fixed or contingent ownership interest in any Debtor, whether or 
not transferable, including any option, warrant, or other right, contractual or otherwise, to acquire 
any such interest in a Debtor, that existed immediately before the Effective Date.   

Issuing Banks has the meaning ascribed to such term in the Revolving Credit 
Agreement. 

Lien has the meaning set forth in section 101(37) of the Bankruptcy Code. 

Local Rules means the local bankruptcy rules of the Bankruptcy Court.  

Management Incentive Plan means the management incentive plan that will be 
adopted by the Reorganized Debtors on, or as soon as reasonably practicable after, the Effective 
Date, consistent with the terms set forth in the Plan Supplement. 

Management Incentive Plan Securities means the New Membership Interests, or 
any options, warrants, or other securities, issued pursuant to the Management Incentive Plan. 

Milestone means The Milestone Aviation Group Limited.  

Milestone Administrative Expense Claim has the meaning ascribed to the term 
“Agreed Administrative Expense Claim” in the Milestone Term Sheet.  
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Milestone Aircraft Lease Agreements means the Milestone Committed Aircraft 
Lease Agreements and the Milestone Incremental Aircraft Lease Agreements. 

Milestone Committed Aircraft Lease Agreements means the Facility Documents 
and the Definitive Restructuring Documents in respect of the Committed Aircraft (as those terms 
are defined in the Milestone Term Sheet). 

Milestone Incremental Aircraft Lease Agreements means Definitive 
Restructuring Documents entered into post-petition for the Incremental Aircraft (as those terms 
are defined in the Milestone Term Sheet). 

Milestone Parties means collectively, The Milestone Aviation Group Limited; 
The Milestone Aviation Asset Holding Group No. 1 Ltd; The Milestone Aviation Asset Holding 
Group No. 8 Ltd; The Milestone Aviation Asset Holding Group No. 20 Ltd; The Milestone 
Aviation Asset Holding Group No. 25 Ltd; Milestone Export Leasing, Limited; GE Capital 
Equipment Finance Ltd; and GE European Equipment Finance (Aircraft No. 2) Limited. 

Milestone Trustees has the meaning ascribed to such term in the Milestone Term 
Sheet. 

Milestone Term Sheet means that certain term sheet, dated as of October 11, 
2016, by and among CHC Parent and The Milestone Aviation Group Limited, attached as 
Exhibit C to the Plan Support Agreement, and all exhibits, schedules, and annexes, including the 
PK Commitment Letter, related thereto, as may be amended pursuant to the terms thereof. 

Milestone Allowed General Unsecured Claim means the Allowed General 
Unsecured Claim of the Milestone Parties in the amounts set forth in the Milestone Term Sheet. 

New Board means the initial five (5) member board of managers of Reorganized 
CHC comprised of:  (a) the Chief Executive Officer, Karl Fessenden; (b) three (3) managers 
selected by the Requisite Plan Sponsors in their sole discretion, but after consultation with the 
Chief Executive Officer; and (c) one (1) independent manager selected by the Requisite Plan 
Sponsors in their sole discretion, but after consultation with the Creditors’ Committee and the 
Individual Creditor Parties, and in each instance as disclosed in the Plan Supplement.  

New Intercreditor Agreement means that certain Intercreditor Agreement, to be 
entered into on the Effective Date, if necessary, by and between the Exit Revolving Credit 
Facility Agent and the New Second Lien Convertible Notes Indenture Trustee, substantially in 
the form contained in the Plan Supplement and the terms of which shall be reasonably acceptable 
to the Debtors, the Creditors’ Committee, the Requisite Plan Sponsors, and, to the extent set 
forth in the Plan Support Agreement, Milestone and the Individual Creditor Parties. 

New Membership Interest means one of the ordinary membership interests of 
Reorganized CHC to be issued on the Effective Date. 

New Second Lien Convertible Notes means the New Second Lien Convertible 
Notes due three-and-a-half years from the Effective Date, issued pursuant to the New Second 
Lien Convertible Notes Indenture in the initial aggregate principal amount of Four Hundred 
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Sixty-Four Million One Hundred Forty-Eight Thousand One Hundred Forty-Eight Dollars 
($464,148,148).  

New Second Lien Convertible Notes Documents means, collectively, the New 
Second Lien Convertible Notes Indenture and all other agreements, documents, and instruments 
delivered or entered into in connection therewith (including any guarantee agreements and 
collateral documentation). 

New Second Lien Convertible Notes Indenture means that certain Indenture, to 
be dated as of the Effective Date, by and among Reorganized CHC, the guarantors party thereto, 
and the New Second Lien Convertible Notes Indenture Trustee, substantially in the form 
contained in the Plan Supplement and the terms of which shall be reasonably acceptable to the 
Debtors, the Creditors’ Committee, the Requisite Plan Sponsors, and, to the extent set forth in 
the Plan Support Agreement, Milestone and the Individual Creditor Parties. 

New Second Lien Convertible Notes Indenture Trustee means 
________________, solely in its capacity as indenture trustee under the New Second Lien 
Convertible Notes Indenture.  

New Unsecured Notes means the New Unsecured Notes due seven (7) years from 
the Effective Date issued pursuant to the New Unsecured Notes Indenture in the aggregate 
principal amount of Thirty-Seven Million Five Hundred Thousand Dollars ($37,500,000), less 
the Convenience Claim Distribution Amount.  

New Unsecured Notes Indenture means that certain Indenture, to be dated as of 
the Effective Date, by and among Reorganized CHC, the guarantors party thereto, and the New 
Unsecured Notes Indenture Trustee, substantially in the form contained in the Plan Supplement 
and the terms of which shall be reasonably acceptable to the Debtors, the Creditors’ Committee, 
the Requisite Plan Sponsors, and, to the extent set forth in the Plan Support Agreement, 
Milestone and the Individual Creditor Parties. 

New Unsecured Notes Indenture Trustee means ___________________, solely 
in its capacity as indenture trustee under the New Unsecured Notes Indenture. 

Non-Eligible Offeree means a holder of an Allowed Senior Secured Notes Claim 
or an Allowed Unsecured Notes Claim that is not an Accredited Investor as of the Rights 
Offering Record Date.   

Other Priority Claim means any claim asserting a priority described in section 
507(a) of the Bankruptcy Code that is not:  (a) an Administrative Expense Claim; (b) a 
Professional Fee Claim; or (c) a Priority Tax Claim.  

Other Secured Claim means any Secured Claim against a Debtor other than a 
Revolving Credit Agreement Claim, an ABL Credit Agreement Claim, or a Senior Secured 
Notes Claim. 

Person means an individual, corporation, partnership, joint venture, association, 
joint stock company, limited liability company, limited liability partnership, trust, estate, 
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unincorporated organization, governmental unit (as defined in section 101(27) of the Bankruptcy 
Code, or other entity (as defined in section 101(15) of the Bankruptcy Code).   

Petition Date means May 5, 2016. 

PK means PK Transportation Finance Ireland Limited. 

PK Financing Commitment Letter means the financing commitment letter from 
PK for a One Hundred Fifty Million Dollar ($150,000,000) asset backed debt facility in the form 
attached as Exhibit B to the Milestone Term Sheet, as approved by the Bankruptcy Court on 
________ [Docket No. ____]. 

PK Financing Facility Documents means collectively, any and all agreements, 
documents, and instruments delivered or entered into in connection with the PK Financing 
Facility (including any guarantee agreements and collateral documentation) substantially in the 
forms contained in the Plan Supplement. 

PK Financing Facility means the senior secured asset backed term loan facility 
between PK and a group of other lenders to be arranged by PK, as lenders, and a special purpose 
company incorporated in Ireland wholly owned by CHC Parent, as the borrower, for the purpose 
of acquiring and/or refinancing certain aircraft as contemplated by the PK Financing 
Commitment Letter, such facility to be utilized through one drawdown per aircraft. 

Plan means this joint chapter 11 plan of reorganization, including all appendices, 
exhibits, schedules, and supplements hereto (including any appendices, schedules, and 
supplements to the Plan that are contained in the Plan Supplement), all as may be modified from 
time to time in accordance with the Bankruptcy Code, the terms hereof, and the terms of the Plan 
Support Agreement. 

Plan Distribution means the payment or distribution of consideration to holders 
of Allowed Claims under this Plan. 

Plan Document means any document, other than this Plan, to be executed, 
delivered, assumed, or performed in connection with the occurrence of the Effective Date, each 
of which, for the avoidance of doubt, is a Restructuring Document (as defined in the Plan 
Support Agreement), and includes, without limitation, any document included in the Plan 
Supplement, the Amended and Restated ABL Credit Facility Documents, PK Financing Facility 
Documents (if applicable), Amended Certificate of Incorporation, Amended By-Laws, Exit 
Revolving Credit Facility Documents, New Intercreditor Agreement, New Second Lien 
Convertible Notes Documents, the Registration Rights Agreement and the Reorganized CHC 
Operating Agreement.   

Plan Equity Value means the agreed equity value of the New Membership 
Interests, which equity value is Five Hundred Forty-Three Million Five Hundred Thousand 
Dollars ($543,500,000) (assuming conversion of the New Second Lien Convertible Notes in 
full).   
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Plan Sponsors means the beneficial holders, or investment advisors or managers 
for the account of such beneficial holders, of Senior Secured Notes that have executed the Plan 
Support Agreement, and which are listed on Exhibit A to the Plan Term Sheet (as defined in, and 
attached to, the Plan Support Agreement).  

Plan Supplement means a supplemental appendix to this Plan which shall be 
consistent with the Plan Support Agreement and contain, among other things, substantially final 
forms of the Management Incentive Plan term sheet, the Amended Certificates of Incorporation 
of the applicable Reorganized Debtors, the Amended By-Laws of the applicable Reorganized 
Debtors, the Reorganized CHC Operating Agreement, the Exit Revolving Credit Agreement, the 
Amended and Restated ABL Credit Agreement, the PK Financing Facility Documents (if 
applicable), the New Second Lien Convertible Notes Indenture, the New Unsecured Notes 
Indenture, the New Intercreditor Agreement (if applicable), the Schedule of Assumed Contracts 
and Leases, the Schedule of Rejected Contracts and Leases, the Schedule of Assumed Aircraft 
Leases, the Schedule of Rejected Aircraft Leases, the Schedule of Assumed Compensation and 
Benefit Plans, and, with respect to the members of the New Board and officers of the 
Reorganized Debtors, information required to be disclosed in accordance with section 1129(a)(5) 
of the Bankruptcy Code; provided, that, through the Effective Date, the Debtors shall have the 
right to amend the documents contained in, and the exhibits to, the Plan Supplement in 
accordance with the terms of this Plan and the Plan Support Agreement.  Each of the Plan 
Supplement documents shall be in form and substance reasonably acceptable to the Debtors, the 
Creditors Committee, the Requisite Plan Sponsors, and, to the extent set forth in the Plan Support 
Agreement, Milestone and the Individual Creditor Parties, provided however that all Governance 
Matters (as defined in the Plan Support Agreement) shall be consistent in all material respects 
with the Plan Term Sheet, and determined by the Requisite Plan Sponsors in their sole discretion, 
in consultation with the Debtors and the Creditors’ Committee (and, solely to the extent the 
terms of such agreement materially, adversely, disproportionately and directly affect the 
Individual Creditor Parties, in consultation with the Individual Creditor Parties), and otherwise in 
accordance with the Plan Support Agreement.  The Plan Supplement shall be filed with the 
Bankruptcy Court no later than ten (10) calendar days before the Voting Deadline. 

Plan Support Agreement means that certain Plan Support Agreement (including 
all exhibits thereto), dated as of October 11, 2016, by and among the Debtors and the Consenting 
Creditor Parties, as may be amended, restated, or otherwise modified in accordance with its 
terms, and as approved by the Support Agreements Approval Order.  

Plan Term Sheet has the meaning ascribed to “Term Sheet” in the Plan Support 
Agreement.  

Post-Effective Date Committee means the committee established pursuant to 
Section 12.4 hereof.  

Post-Effective Date Committee Fee Cap means a cap of Five Hundred Thousand 
Dollars ($500,000) in the aggregate on the fees and expenses of the Post-Effective Date 
Committee.   
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Postpetition Aircraft Agreement means an agreement (including leases, 
subleases, security agreements, and mortgages and any amendments, modifications, or 
supplements of or to any lease, sublease, security agreement, or mortgage, and such leases, 
subleases, security agreements, guarantee agreements, or mortgages as so amended, modified, or 
supplemented, and any agreement settling or providing for any Claims or other otherwise 
addressing any matters relating to any lease, sublease, security agreement, mortgage or any 
amendment, modification, or supplement of or to any lease, sublease, security agreement, or 
mortgage) entered into by the Debtors relating to Aircraft Equipment and either (i) set forth on 
the Schedule of Assumed Aircraft Leases or the Schedule of Rejected Aircraft Leases in Plan 
Supplement or (ii) entered into subsequent to the filing of such schedules and identified by the 
Debtors as a Postpetition Aircraft Agreement in a filing with the Bankruptcy Court. 

Prepetition Note Indentures means the Senior Secured Notes Indenture and the 
Unsecured Notes Indenture.  

Primary General Unsecured Claim means (i) a General Unsecured Claim against 
the Debtors, other than (a) any guaranty claim or other similar claims arising from or relating to 
the same obligations or liability as such General Unsecured Claim (including Claims arising out 
of a security or collateral assignment by one Debtor to the extent such Claim secures or 
otherwise supports any primary obligation of another Debtor entity), or (b) a General Unsecured 
Claim arising out of an Aircraft Sublease, and (ii) the ABL Primary General Unsecured Claim. 

Primary General Unsecured Claims Distribution means collectively, (i) five-
point-seven percent (5.7%) of the New Membership Interests, prior to dilution on account of the 
New Second Lien Convertible Notes and the Management Incentive Plan (which shall equate to 
point-eight percent (0.8%) of the New Membership Interests, after dilution on account of the 
New Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on 
the Effective Date), but prior to dilution on account of the Management Incentive Plan), and 
(ii) Seventeen Million Nine Hundred Seventy-Nine Thousand Six Hundred Forty-Eight Dollars  
($17,979,648) of the New Unsecured Notes. 

Priority Tax Claim means any Claim of a Governmental Unit of the kind 
specified in section 507(a)(8) of the Bankruptcy Code. 

Pro Rata means the proportion that an Allowed Claim in a particular Class bears 
to the aggregate amount of Allowed Claims in that Class. 

Professional Fee Claim means any Claims for accrued fees and expenses 
(including success fees) for services rendered and expenses incurred by Professional Persons, 
subject to the Court’s approved interim compensation procedures from the Petition Date through 
and including the Effective Date to the extent such fees and expenses have not been paid 
pursuant to an order of the Bankruptcy Court.  For the avoidance of doubt, the fees and expenses 
of the Indenture Trustees and all other Restructuring Expenses do not constitute Professional Fee 
Claims. 

Professional Person means any Person retained by order of the Bankruptcy Court 
in connection with these Chapter 11 Cases pursuant to sections 327, 328, 330, 503(b), or 1103 of 
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the Bankruptcy Code, excluding any ordinary course professional retained pursuant to an order 
of the Bankruptcy Court. 

Put Option Premium means a nonrefundable aggregate premium (a) payable on 
the Effective Date to the Backstop Parties in New Second Lien Convertible Notes in a principal 
amount of Thirty Million Eight Hundred Fourteen Thousand Eight Hundred Fifteen Dollars 
($30,814,815) or (b) payable in cash if the Backstop Agreement is terminated prior to the 
Effective Date, in each case pursuant to the terms and conditions of the Backstop Agreement.   

QIB means a “qualified institutional buyer” within the meaning of Rule 144A 
under the Securities Act. 

Registration Rights Agreement means one or more registration agreements that 
may be entered into on the Effective Date by the Registration Rights Parties, terms of which 
shall be consistent in all material respects with the Plan Term Sheet and otherwise acceptable to 
the Requisite Plan Sponsors in their sole discretion, in consultation with the Debtors and the 
Creditors’ Committee (and, solely to the extent the terms of such agreement materially, 
adversely, disproportionately and directly affect the Individual Creditor Parties, in consultation 
with the Individual Creditor Parties).  

Registration Rights Parties means Reorganized CHC and the Plan Sponsors.   

Reinstated or Reinstatement means (a) leaving unaltered the legal, equitable, and 
contractual rights to which a Claim entitles the holder of such Claim in accordance with section 
1124 of the Bankruptcy Code, or (b) if applicable under section 1124 of the Bankruptcy Code: 
(i) curing all prepetition and postpetition defaults other than defaults relating to the insolvency or 
financial condition of the applicable Debtor or its status as a debtor under the Bankruptcy Code; 
(ii) reinstating the maturity date of the Claim; (iii) compensating the holder of such Claim for 
damages incurred as a result of its reasonable reliance on a contractual provision or such 
applicable law allowing the Claim’s acceleration; and (iv) not otherwise altering the legal, 
equitable or contractual rights to which the Claim entitles the holder thereof. 

Released Parties means, collectively, and in each case solely in their capacities as 
such: (a) the Debtors; (b) the Plan Sponsors; (c) the Backstop Parties; (d) the Senior Secured 
Notes Indenture Trustee; (e) the Secured Parties Collateral Agent; (f) the Milestone Parties, the 
Milestone Trustees, and PK; (g) the Creditors’ Committee and its current and former members 
(h) the Unsecured Notes Indenture Trustee; (i) the Individual Creditor Parties; (j) the ABL 
Lender Parties, and (k) with respect to each of the foregoing Entities, such Entities’ predecessors, 
professionals, successors, assigns, subsidiaries, affiliates, managed accounts and funds, current 
and former officers and directors, principals, shareholders, members, partners, managers, 
employees, subcontractors, agents, advisory board members, financial advisors, attorneys, 
accountants, investment bankers, consultants, representatives, management companies, fund 
advisors, and other professionals, and such Entities’ respective heirs, executors, estates, servants, 
and nominees, in each case in their capacity as such. 

Releasing Parties means (i) the holders of all Claims or Interests who vote to 
accept this Plan, (ii) the holders of Claims or Interests that are Unimpaired under this Plan, 
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(iii) the holders of Claims or Interests whose vote to accept or reject this Plan is solicited but who 
do not vote either to accept or to reject this Plan, and (iv) the holders of Claims or Interests who 
vote to reject this Plan but do not opt out of granting the releases set forth herein.  

Reorganized CHC means a new Cayman limited liability company, which will 
acquire all of the Assets of the CHC Parent on the Effective Date in accordance with this Plan 
and the Cayman Proceedings. 

Reorganized CHC Operating Agreement means the operating agreement for 
Reorganized CHC, the terms of which shall be consistent in all material respects with the Plan 
Term Sheet and otherwise be acceptable to the Requisite Plan Sponsors in their sole discretion, 
in consultation with the Debtors and the Creditors’ Committee (and, solely to the extent the 
terms of such agreement materially, adversely, disproportionately and directly affect the 
Individual Creditor Parties, in consultation with the Individual Creditor Parties). 

Reorganized Debtors means the Debtors, as reorganized as of the Effective Date 
in accordance with this Plan, and Reorganized CHC. 

Requisite Plan Sponsors means, as of any date of determination, the Plan 
Sponsors that are providing at least a majority of the Plan Sponsors’ aggregate Backstop 
Commitments in respect of the Rights Offering. 

Restructuring means the financial and operational restructuring of the Debtors, 
the principal terms of which are set forth in this Plan and the Plan Supplement. 

Restructuring Expenses means the fees and expenses payable pursuant to the 
Cash Collateral Order, the Plan Support Agreement, the Backstop Agreement, and the Amended 
and Restated ABL Credit Facility Term Sheet. 

Restructuring Transactions means the one or more transactions outlined in 
Exhibit D to the Disclosure Statement, which shall also be included in the Plan Supplement (and 
may be amended and supplemented therein). 

Revolving Credit Agreement means that certain Credit Agreement, dated as of 
January 23,  2014 (as amended, restated, supplemented or otherwise modified from time to time), 
by and among CHC Helicopter S.A., CHC Global Operations International Inc., CHC Global 
Operations (2008) Inc., Heli-One Canada Inc., Heli-One Leasing Inc., CHC Den Helder B.V., 
CHC Holding NL B.V., CHC Netherlands B.V., CHC Norway Acquisition Co AS, and Heli-One 
(Norway) AS, as borrowers, the lenders and Issuing Banks party thereto from time to time, the 
Revolving Credit Facility Administrative Agent, and the Secured Parties Collateral Agent, 
including all agreements, notes, instruments, and any other documents delivered pursuant thereto 
or in connection therewith (in each case, as amended, restated, modified, or supplemented from 
time to time prior to the Petition Date). 

Revolving Credit Agreement Claim means any Claim arising under or related to 
the Revolving Credit Agreement or any other Loan Documents, including all Secured 
Obligations, including Secured Obligations consisting of Cash Management Obligations and/or 
Hedging Obligations (as each such term is defined in the Revolving Credit Agreement), which 
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claims shall be Allowed in the aggregate amount of Three Hundred Eighty-Three Million 
Twenty Thousand Eight Hundred Eighty-Six Dollars ($383,020,886). 

Revolving Credit Facility means, collectively, all advances and other extensions 
of credit made to the Debtors under the Revolving Credit Agreement. 

Revolving Credit Facility Administrative Agent means HSBC Bank PLC., solely 
in its capacity as administrative agent under the Revolving Credit Agreement, and together with 
any of its successors in such capacity. 

Revolving Credit Facility Lenders means the lenders party to the Revolving 
Credit Agreement, solely in their capacity as such. 

Rights Offering means that certain rights offering pursuant to which each Eligible 
Offeree is entitled to receive Subscription Rights to acquire the New Second Lien Convertible 
Notes in accordance with the Rights Offering Procedures. 

Rights Offering Procedures means the procedures for the implementation of the 
Rights Offering, as approved by the Bankruptcy Court pursuant to the Disclosure Statement 
Order and included in Section XIII of the Disclosure Statement.  

Rights Offering Record Date means the date established in the Rights Offering 
Procedures as the record date for determining the holders of Allowed Senior Secured Notes 
Claims or Allowed Unsecured Notes Claims entitled to receive the Subscription Rights. 

Schedule of Assumed Aircraft Leases means the schedule of unexpired aircraft 
leases to be assumed and, if applicable, assigned, by the Debtors, to be filed as part of the Plan 
Supplement, which schedule shall be in form and substance reasonably acceptable to the 
Debtors, the Creditors’ Committee and the Requisite Plan Sponsors. 

Schedule of Assumed Compensation and Benefit Plans means the schedule of 
employment and severance policies, and compensation and benefits plans, policies and programs 
of the Debtors to be assumed by the Debtors, to be filed as part of the Plan Supplement, which 
schedule shall be in form and substance reasonably acceptable to the Debtors, the Creditors’ 
Committee and the Requisite Plan Sponsors. 

Schedule of Assumed Contracts and Leases means the schedule of executory 
contracts and unexpired leases to be assumed, and, if applicable, assigned, by the Debtors, to be 
filed as part of the Plan Supplement, which schedule shall be in form and substance reasonably 
acceptable to the Debtors, the Creditors’ Committee and the Requisite Plan Sponsors. 

Schedule of Rejected Aircraft Leases means the schedule of unexpired aircraft 
leases to be rejected by the Debtors, to be filed as part of the Plan Supplement, which schedule 
shall be in form and substance reasonably acceptable to the Debtors, the Creditors’ Committee 
and the Requisite Plan Sponsors. 

Schedule of Rejected Contracts and Leases means the schedule of executory 
contracts and unexpired leases to be rejected by the Debtors, to be filed as part of the Plan 
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Supplement, which schedule shall be in form and substance reasonably acceptable to the 
Debtors, the Creditors’ Committee and the Requisite Plan Sponsors. 

Schedules means, the schedules of assets and liabilities, statements of financial 
affairs, lists of holders of Claims and Interests, and all amendments or supplements thereto filed 
by the Debtors with the Bankruptcy Court. 

Secondary General Unsecured Claim means (i) a General Unsecured Claim that 
is a guaranty claim, or other similar claims arising from or relating to the same obligations or 
liability as a Primary General Unsecured Claim (including Claims arising out of a security or 
collateral assignment by one Debtor to the extent such Claim secures or otherwise supports any 
primary obligation of another Debtor entity) asserted against any Debtor other than the Debtor 
against which the Primary General Unsecured Claim is asserted, (ii) a General Unsecured Claim 
arising out of an Aircraft Sublease, and (iii) the ABL Allowed Secondary General Unsecured 
Claims. 

Secondary General Unsecured Claims Distribution means collectively, (i) five-
point-nine percent (5.9%) of the New Membership Interests, prior to dilution on account of the 
New Second Lien Convertible Notes and the Management Incentive Plan (which shall equate to 
point-nine percent (0.9%) of the New Membership Interests, after dilution on account of the New 
Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on the 
Effective Date), but prior to dilution on account of the Management Incentive Plan), and 
(ii) Eighteen Million Seven Hundred Seventy Thousand Three Hundred Fifty-Two Dollars 
($18,770,352) of the New Unsecured Notes. 

Secondary Recovery Debtors means 6922767 Holding SARL, Capital Aviation 
Services B.V., CHC Helicopter Australia Pty Ltd, CHC Helicopter S.A., CHC Helicopters 
(Barbados) Limited, CHC Helicopters (Barbados) SRL, Heli-One Leasing (Norway) AS, or Heli-
One Leasing ULC. 

Secured Claim means a Claim to the extent (a) secured by a valid, perfected and 
enforceable Lien on property of a Debtor’s Estate, the amount of which is equal to or less than 
the value of such property (i) as set forth in this Plan, (ii) as agreed to by the holder of such 
Claim and the Debtors, or (iii) as determined by a Final Order in accordance with section 506(a) 
of the Bankruptcy Code or (b) subject to any setoff right of the holder of such Claim under 
section 553 of the Bankruptcy Code. 

Secured Parties Collateral Agent means HSBC Corporate Trustee Company 
(UK) Limited, in its capacity as collateral agent under the Revolving Credit Facility and the 
Senior Secured Notes, and together with any of its successors in such capacity. 

Securities Act means the Securities Act of 1933, as amended. 

Security means any “security” as such term is defined in section 101(49) of the 
Bankruptcy Code. 

Senior Secured Notes means the 9.25% Senior Secured Notes due 2020 issued 
pursuant to the Senior Secured Notes Indenture in the aggregate principal amount outstanding of 
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One Billion Fourteen Million Two Hundred Eighty-Nine Thousand Two Hundred Dollars 
($1,014,289,200). 

Senior Secured Notes Claim means any Claim arising from, or related to, the 
Senior Secured Notes Indenture and the Senior Secured Notes, including all accrued prepetition 
interest, fees, and other expenses due under the Senior Secured Notes and Senior Secured Notes 
Indenture, including the Senior Secured Notes Indenture Trustee Expenses, and any related 
guarantee claims. 

Senior Secured Notes Deficiency Claim means any portion of the Senior Secured 
Notes Claim that is an unsecured Claim.  

Senior Secured Notes Indenture means that certain Indenture, dated as of 
October 4, 2010, by and among CHC Helicopter S.A., as issuer, each of the guarantors named 
therein, the Senior Secured Notes Indenture Trustee, and the Secured Parties Collateral Agent, 
including all agreements, notes, instruments, and any other documents delivered pursuant thereto 
or in connection therewith (in each case, as amended, modified, or supplemented from time to 
time). 

Senior Secured Notes Indenture Trustee means The Bank of New York Mellon, 
solely in its capacity as indenture trustee under the Senior Secured Notes Indenture. 

Senior Secured Notes Indenture Trustee Charging Lien means the Lien that 
secures repayment of the Senior Secured Notes Indenture Trustee Expenses, as provided for in 
section 7.07(d) of the Senior Secured Notes Indenture.  

Senior Secured Notes Indenture Trustee Expenses means any reasonable and 
documented fees and out-of-pocket costs and expenses, incurred prior to or after the Petition 
Date by the Senior Secured Notes Indenture Trustee that are required to be paid under the Senior 
Secured Notes Indenture.  Such amounts shall include, without limitation:  (i) any extraordinary 
expenses incurred by the Senior Secured Notes Indenture Trustee that are required to be paid 
under the Senior Secured Notes Indenture, and (ii) the reasonable, documented, out-of-pocket 
costs and expenses of, and reasonable and documented unpaid legal fees and expenses actually 
incurred by counsel to the Senior Secured Notes Indenture Trustee in connection with the 
Chapter 11 Cases and the distributions to the holders of Senior Secured Notes Claims. 

Senior Secured Notes Subscription Rights means the Subscription Rights to 
participate in Two Hundred Eighty Million Dollars ($280,000,000) of the Rights Offering for the 
New Second Lien Convertible Notes (the number of New Membership Interests issuable upon 
conversion of such New Second Lien Convertible Notes will be equal to 74.41% of the New 
Membership Interests on a fully diluted basis (but subject to dilution for the Management 
Incentive Plan) as of the Effective Date (i.e., Four Hundred Four Million Four Hundred Forty-
Four Thousand Four Hundred Forty-Four Dollars ($404,444,444) face amount of the New 
Second Lien Convertible Notes as of the Effective Date)). 

Subscription Rights means the rights to purchase New Second Lien Convertible 
Notes in accordance with the Rights Offering Procedures. 
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Support Agreements means, collectively, the Plan Support Agreement, the 
Backstop Agreement, the Milestone Term Sheet, and all exhibits, schedules, annexes and 
agreements related to each of the foregoing, including, without limitation, the PK Financing 
Commitment Letter (as defined in the Plan Support Agreement). 

Support Agreements Approval Order means the order of the Bankruptcy Court 
entered on [December __, 2016] [Docket No. __] approving the Support Agreements. 

Tax Code means the Internal Revenue Code of 1986, as amended from time to 
time. 

Unimpaired means, with respect to a Claim, Interest, or Class of Claims or 
Interests, not “impaired” within the meaning of such term in sections 1123(a)(4) and 1124 of the 
Bankruptcy Code. 

Unsecured Notes means the 9.375% Unsecured Notes due 2021 issued pursuant 
to the Unsecured Notes Indenture in the aggregate principal amount outstanding of Ninety-Four 
Million Seven Hundred Thirty-Two Thousand Three Hundred Dollars ($94,732,300). 

Unsecured Notes Claim means any Claim arising from, or related to, the 
Unsecured Notes Indenture and the Unsecured Notes, including all accrued prepetition interest, 
fees, and other expenses due under the Unsecured Notes and Unsecured Notes Indenture, 
including the Unsecured Notes Indenture Trustee Expenses, and any related guarantee claims. 

Unsecured Notes Indenture means that certain Indenture, dated as of May 13, 
2013 (as amended, modified, or otherwise supplemented from time to time), by and among CHC 
Helicopter S.A., as issuer, each of the guarantors named therein, and The Bank of New York 
Mellon, as original indenture trustee,  including all agreements, notes, instruments, and any other 
documents delivered pursuant thereto or in connection therewith (in each case, as amended, 
modified, or supplemented from time to time prior to the Petition Date). 

Unsecured Notes Indenture Trustee means the Law Debenture Trust Company 
of New York, solely in its capacity as successor indenture trustee under the Unsecured Notes 
Indenture, and together with any of its successors in such capacity. 

Unsecured Notes Indenture Trustee Charging Lien means the Lien that secures 
repayment of the Unsecured Notes Indenture Trustee Expenses, as provided for in section 
7.07(d) of the Unsecured Notes Indenture. 

Unsecured Notes Indenture Trustee Expenses means any reasonable and 
documented fees and out-of-pocket costs and expenses, incurred prior to or after the Petition 
Date by the Unsecured Notes Indenture Trustee that are required to be paid under the Unsecured 
Notes Indenture.  Such amounts shall include, without limitation:  (i) any extraordinary expenses 
incurred by the Unsecured Notes Indenture Trustee that are required to be paid under the 
Unsecured Notes Indenture, and (ii) the reasonable, documented, out-of-pocket costs and 
expenses of, and reasonable and documented unpaid legal fees and expenses actually incurred by 
counsel to the Unsecured Notes Indenture Trustee in connection with the Chapter 11 Cases and 
the distributions to the holders of Unsecured Notes Claims.   
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Unsecured Notes Subscription Rights means the Subscription Rights to 
participate in Twenty Million Dollars ($20,000,000) of the Rights Offering for the New Second 
Lien Convertible Notes (the number of New Membership Interests issuable upon conversion of 
such New Second Lien Convertible Notes will be equal to 5.32% of the New Membership 
Interests on a fully diluted basis (but subject to dilution for the Management Incentive Plan) as of 
the Effective Date (i.e., Twenty-Eight Million Eight Hundred Eighty-Eight Thousand Eight 
Hundred Eighty-Nine Dollars ($28,888,889) face amount of the New Second Lien Convertible 
Notes as of the Effective Date)). 

U.S. Trustee means the United States Trustee for Region 6. 

Voting Deadline means the deadline established by the Bankruptcy Court by 
which ballots accepting or rejecting the Plan must be received by the Debtors’ solicitation agent. 

1.2 Interpretation; Application of Definitions; Rules of Construction. 

Unless otherwise specified, all section or exhibit references in this Plan are to the 
respective section in or exhibit to this Plan, as the same may be amended, waived, or modified 
from time to time.  The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of 
similar import refer to this Plan as a whole and not to any particular section, subsection, or clause 
contained therein and have the same meaning as “in this Plan,” “of this Plan,” “to this Plan,” and 
“under this Plan,” respectively.  The words “includes” and “including” are not limiting and shall 
be read to include “without limitation”.  The headings in this Plan are for convenience of 
reference only and shall not limit or otherwise affect the provisions hereof.  For purposes herein:  
(a) in the appropriate context, each term, whether stated in the singular or plural, shall include 
both the singular and plural, and pronouns stated in the masculine, feminine, or neuter gender 
shall include the masculine, feminine, and the neuter gender; (b) any reference herein to a 
contract, lease, instrument, release, indenture, or other agreement or document being in a 
particular form or on particular terms and conditions means that the reference document shall be 
substantially in that form or substantially on those terms and conditions; (c) the rules of 
construction set forth in section 102 of the Bankruptcy Code shall apply; and (d) any term used 
in capitalized form herein that is not otherwise defined but that is used in the Bankruptcy Code 
or the Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or 
the Bankruptcy Rules, as the case may be. 

1.3 Reference to Monetary Figures. 

All references in this Plan to monetary figures shall refer to the legal tender of the 
United States of America unless otherwise expressly provided. 

1.4 Consent Rights of Consenting Creditor Parties. 

Notwithstanding anything herein to the contrary, any and all consent rights of the 
respective Consenting Creditor Parties set forth in the Plan Support Agreement with respect to 
the form and substance of this Plan, the Plan Supplement, the other Plan Documents, and any 
other Restructuring Documents (as defined in the Plan Support Agreement), including any 
amendments, restatements, supplements, or other modifications to such documents, and any 
consents, waivers, or other deviations under or from any such documents, shall be incorporated 
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herein by this reference (including to the applicable definitions in Section 1.1 hereof) and fully 
enforceable as if stated in full herein. 

1.5 Controlling Document. 

In the event of an inconsistency between this Plan and any instrument or 
document in the Plan Supplement, the terms of the relevant instrument or document in the Plan 
Supplement shall control unless otherwise specified in such Plan Supplement document.  In the 
event of an inconsistency between this Plan, the Disclosure Statement, or any exhibit or schedule 
to the Disclosure Statement, this Plan shall control.  As of the Effective Date, in the event of an 
inconsistency between this Plan and the Plan Support Agreement, this Plan shall control.  The 
provisions of this Plan and of the Confirmation Order shall be construed in a manner consistent 
with each other so as to effectuate the purposes of each; provided, that if there is determined to 
be any inconsistency between any provision of this Plan and any provision of the Confirmation 
Order that cannot be so reconciled, then, solely to the extent of such inconsistency, the 
provisions of the Confirmation Order shall govern, and any such provisions of the Confirmation 
Order shall be deemed a modification of this Plan. 

ARTICLE II.  ADMINISTRATIVE EXPENSE CLAIMS, FEE CLAIMS, AND 
PRIORITY TAX CLAIMS. 

2.1 Treatment of Administrative Expense Claims. 

Except with respect to Professional Fee Claims and Priority Tax Claims, and to 
the extent that a holder of an Allowed Administrative Expense Claim and the Debtors, with the 
consent of the Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably 
withheld, or the Reorganized Debtors, as applicable, agree to a less favorable treatment, on the 
Effective Date or as soon thereafter as is reasonably practicable, each holder of an Allowed 
Administrative Expense Claim shall receive, in full and final satisfaction of such Allowed Claim, 
Cash in an amount equal to the Allowed amount of such Claim; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary course of the Debtors’ business 
including Administrative Expense Claims arising from or with respect to the sale of goods or 
services on or after the Petition Date, shall be paid by the Debtors or the Reorganized Debtors, as 
applicable, in the ordinary course of business in accordance with the terms and subject to the 
conditions of any orders or agreements governing, instruments evidencing, or other documents 
relating to such transactions, without further action by the holders of such Administrative 
Expense Claims or further approval by the Bankruptcy Court.  

2.2 Treatment of Professional Fee Claims. 

All Professional Persons seeking payment of Professional Fee Claims shall file, 
no later than sixty (60) days after the Effective Date, their respective applications for final 
allowances of compensation for services rendered and reimbursement of expenses incurred.  
After notice and a hearing in accordance with the procedures established by the Bankruptcy 
Code and prior orders of the Bankruptcy Court, the Allowed amounts of such Professional Fee 
Claims shall be determined by the Bankruptcy Court and shall be paid in full, in Cash.  The 
Reorganized Debtors are authorized to pay compensation for professional services rendered and 
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reimbursement of expenses incurred after the Confirmation Date in the ordinary course and 
without the need for Bankruptcy Court approval.  For the avoidance of doubt, this Section of the 
Plan shall not be applicable to any Restructuring Expenses, which shall be paid pursuant to 
Section 5.23 of the Plan. 

2.3 Treatment of Priority Tax Claims. 

Except to the extent that a holder of an Allowed Priority Tax Claim and the 
Debtors, with the consent of the Requisite Plan Sponsors and the Creditors’ Committee, not to be 
unreasonably withheld, or the Reorganized Debtors, as applicable, agree to a less favorable 
treatment, on the Effective Date or as soon thereafter as is reasonably practicable, each holder of 
an Allowed Priority Tax Claim shall receive, at the option of the Debtors, with the consent of the 
Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the 
Reorganized Debtors, as applicable, in full and final satisfaction of such Allowed Priority Tax 
Claim, (i) Cash in an amount equal to the Allowed amount of such Claim, (ii) equal annual 
installment payments in Cash, of a total value, as of the Effective Date, equal to the Allowed 
amount of such Claim, over a period ending not later than five (5) years after the Petition Date, 
or (iii) treatment in a manner not less favorable than the most favored non-priority unsecured 
claim provided for by this Plan; provided, that Allowed Priority Tax Claims that arise in the 
ordinary course of the Debtors’ business, shall be paid by the Debtors or the Reorganized 
Debtors, as applicable, in the ordinary course of business in accordance with the terms and 
subject to the conditions of any orders or agreements governing, instruments evidencing, or other 
documents relating to such transactions, including this Plan, without further action by the holders 
of such Administrative Expense Claims or further approval by the Bankruptcy Court. 

ARTICLE III.  CLASSIFICATION OF CLAIMS AND INTERESTS. 

3.1 Classification in General. 

A Claim or Interest is placed in a particular Class for all purposes, including 
voting, confirmation, and distribution under this Plan and under sections 1122 and 1123(a)(1) of 
the Bankruptcy Code; provided, that a Claim or Interest is placed in a particular Class for the 
purpose of receiving distributions pursuant to this Plan only to the extent that such Claim or 
Interest is an Allowed Claim or Allowed Interest in that Class and such Claim or Interest has not 
been satisfied, released, or otherwise settled prior to the Effective Date. 

A Claim or Interest shall be deemed classified in a particular Class only to the 
extent that the Claim or Interest qualifies within the description of that Class, and shall be 
deemed classified in a different Class to the extent that any remainder of such Claim or Interest 
qualifies within the description of such different Class, provided, however, that any Claim 
classified in Class 7 shall not be classified in any other Class.   

3.2 Grouping of Debtors for Convenience Only. 

The Plan groups the Debtors together solely for the purpose of describing 
treatment of Claims and Interests under this Plan and confirmation of this Plan.  Although this 
Plan applies to all of the Debtors, the Plan constitutes forty-three (43) distinct chapter 11 plans, 
one for each Debtor, except with respect to the Class 7 consolidation for distribution purposes 
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only set forth in Section 5.21 herein, and for voting and distribution purposes, each Class of 
Claims will be deemed to contain sub-classes for each of the Debtors, to the extent applicable.  
To the extent there are no Allowed Claims or Interests with respect to a particular Debtor, such 
Class is deemed to be omitted with respect to such Debtor.  Except as otherwise provided herein, 
to the extent a holder has a Claim that may be asserted against more than one Debtor, the vote of 
such holder in connection with such Claims shall be counted as a vote of such Claim against 
each Debtor against which such holder has a Claim.  The grouping of the Debtors in this manner 
shall not affect any Debtor’s status as a separate legal Entity, change the organizational structure 
of the Debtors’ business enterprise, constitute a change of control of any Debtor for any purpose, 
cause a merger of consolidation of any legal Entities, or cause the transfer of any Assets, and, 
except as otherwise provided by or permitted under this Plan, all Debtors shall continue to exist 
as separate legal Entities.   

3.3 Summary of Classification of Claims and Interests. 

The following table designates the Classes of Claims against and Interests in each 
Debtor and specifies which Classes are:  (a) Impaired and Unimpaired under this Plan; 
(b) entitled to vote to accept or reject this Plan in accordance with section 1126 of the 
Bankruptcy Code; and (c) deemed to accept or reject this Plan with respect to such Debtor: 

Class Type of Claim or Interest Impairment Entitled to Vote 

Class 1 Other Priority Claims Unimpaired No (Deemed to accept) 

Class 2 Other Secured Claims Unimpaired No (Deemed to accept) 

Class 3 Revolving Credit Agreement Claims Impaired Yes 

Class 4 ABL Credit Agreement Claims Impaired Yes 

Class 5 Senior Secured Notes Claims  Impaired Yes 

Class 6 Unsecured Notes Claims Impaired Yes 

Class 7 General Unsecured Claims Impaired Yes 

Class 8 Convenience Claims Impaired  Yes  

Class 9 Intercompany Claims Unimpaired No (Deemed to accept) 

Class 10 Existing CHC Interests Impaired No (Deemed to reject) 

Class 11 Intercompany Interests Unimpaired No (Deemed to accept) 
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3.4 Separate Classification of Other Secured Claims. 

Although all Other Secured Claims have been placed in one Class for purposes of 
nomenclature within this Plan, each Other Secured Claim, to the extent secured by a Lien on 
Collateral different from the Collateral securing another Other Secured Claim, shall be treated as 
being in a separate sub-Class for the purposes of receiving Plan Distributions. 

3.5 Elimination of Vacant Classes. 

With respect to each Debtor, any Class that, as of the commencement of the 
Confirmation Hearing, does not have at least one holder of a Claim or Interest that is Allowed in 
an amount greater than zero for voting purposes shall be considered vacant, deemed eliminated 
from this Plan for purposes of voting to accept or reject this Plan, and disregarded for purposes 
of determining whether this Plan satisfies section 1129(a)(8) of the Bankruptcy Code with 
respect to such Class. 

3.6 Voting Classes; Presumed Acceptance by Non-Voting Classes 

With respect to each Debtor, if a Class contains Claims eligible to vote and no 
holder of Claims eligible to vote in such Class votes to accept or reject the Plan, the Plan shall be 
presumed accepted by the holders of such Claims in such Class. 

3.7 Voting; Presumptions; Solicitation. 

(a) Acceptance by Certain Impaired Classes.  Only holders of Allowed 
Claims in Classes 3, 4, 5, 6, 7, and 8 are entitled to vote to accept or reject this Plan.  An 
Impaired Class of Claims shall have accepted this Plan if (i) the holders of at least two-thirds 
(2/3) in amount of the Allowed Claims actually voting in such Class have voted to accept this 
Plan and (ii) the holders of more than one-half (1/2) in number of the Allowed Claims actually 
voting in such Class have voted to accept this Plan.  Holders of Claims in Classes 3, 4, 5, 6, 7, 
and 8 will receive ballots containing detailed voting instructions. 

(b) Deemed Acceptance by Unimpaired Classes.  Holders of Claims and 
Interests in Classes 1, 2, 9, and 11 are conclusively deemed to have accepted this Plan pursuant 
to section 1126(f) of the Bankruptcy Code.  Accordingly, such holders are not entitled to vote to 
accept or reject this Plan. 

(c) Deemed Rejection by Impaired Classes.  Holders of Existing CHC 
Interests in Class 10 are conclusively deemed to have rejected the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Existing CHC Interests are not entitled to vote to 
accept or reject the Plan. 

3.8 Cramdown. 

For any Class of Claims entitled to vote on this Plan that does not vote to accept 
this Plan, the Debtors will either (a) seek confirmation of this Plan under section 1129(b) of the 
Bankruptcy Code or (b) amend or modify this Plan in accordance with the terms hereof and the 
Bankruptcy Code. 
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3.9 No Waiver. 

Nothing contained in this Plan shall be construed to waive a Debtor’s or other 
Person’s right to object on any basis to any Claim. 

ARTICLE IV.  TREATMENT OF CLAIMS AND INTERESTS. 

4.1 Class 1:  Other Priority Claims. 

(a) Treatment:  The legal, equitable, and contractual rights of the holders of 
Allowed Other Priority Claims are unaltered by this Plan.  Except to the extent that a holder of 
an Allowed Other Priority Claim and the Debtors, with the consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the Reorganized 
Debtor, as applicable, agree to a less favorable treatment, on the later of the Effective Date and 
the date that is ten (10) Business Days after the date such Other Priority Claim becomes an 
Allowed Claim, or as soon thereafter as is reasonably practicable, each holder of an Allowed 
Other Priority Claim shall receive, in full and final satisfaction of such Allowed Other Priority 
Claim, at the option of the Debtors, with consent of the Requisite Plan Sponsors and the 
Creditors’ Committee, not be unreasonably withheld, or the Reorganized Debtor, as applicable, 
(i) Cash in an amount equal to the Allowed amount of such Claim or (ii) other treatment 
consistent with the provisions of section 1129(a)(9) of the Bankruptcy Code; provided, that 
Other Priority Claims that arise in the ordinary course of the Debtors’ business, shall be paid by 
the Debtors or the Reorganized Debtors, as applicable, in the ordinary course of business, and in 
accordance with the terms and subject to the conditions of any orders or agreements governing, 
instruments evidencing, or other documents relating to such transactions without further action 
by the holders of such Other Priority Claims or further approval by the Bankruptcy Court. 

(b) Impairment and Voting:  Allowed Other Priority Claims are Unimpaired.  
In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed Other 
Priority Claims are conclusively presumed to accept this Plan and are not entitled to vote to 
accept or reject this Plan, and the votes of such holders will not be solicited with respect to such 
Allowed Other Priority Claims. 

4.2 Class 2:  Other Secured Claims. 

(a) Treatment:  The legal, equitable, and contractual rights of the holders of 
Allowed Other Secured Claims are unaltered by this Plan.  Except to the extent that a holder of 
an Allowed Other Secured Claim and the Debtors, with the consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the Reorganized 
Debtor, as applicable, agree to less favorable treatment, each holder of an Allowed Other 
Secured Claim shall, in full and final satisfaction of such Allowed Other Secured Claim, at the 
option of the Debtors with the consent of the Requisite Plan Sponsors and the Creditors’ 
Committee, not to be unreasonably withheld, or Reorganized Debtors:  (i) be Reinstated and 
rendered Unimpaired in accordance with section 1124 of the Bankruptcy Code, notwithstanding 
any contractual provision or applicable non-bankruptcy law that entitles the holder of an 
Allowed Other Secured Claim to demand or to receive payment of such Allowed Other Secured 
Claim prior to the stated maturity of such Allowed Other Secured Claim from and after the 
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occurrence of a default; (ii) Cash in an amount equal to the Allowed amount of such Claim as 
determined in accordance with section 506(a) of the Bankruptcy Code, on the later of the initial 
distribution date under this Plan and thirty (30) days after the date such Other Secured Claim is 
Allowed (or as soon thereafter as is practicable); or (iii) receive the Collateral securing its 
Allowed Other Secured Claim on the later of the initial distribution date under this Plan and the 
date such Other Secured Claim becomes an Allowed Other Secured Claim (or as soon thereafter 
as is reasonably practicable).  

(b) Impairment and Voting:  Allowed Other Secured Claims are Unimpaired.  
In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed Other 
Secured Claims are conclusively presumed to accept this Plan and are not entitled to vote to 
accept or reject this Plan, and the votes of such holders will not be solicited with respect to such 
Allowed Other Secured Claims. 

4.3 Class 3:  Revolving Credit Agreement Claims. 

(a) Treatment:  On the Effective Date, or as soon as practicable thereafter, 
holders of Allowed Revolving Credit Agreement Claims shall receive, in full and final 
satisfaction of such Allowed Revolving Credit Agreement Claims, such holder’s Pro Rata share 
of the Exit Revolving Credit Facility. 

(b) Impairment and Voting:  Allowed Revolving Credit Agreement Claims 
are Impaired.  Holders of Allowed Revolving Credit Agreement Claims are entitled to vote on 
this Plan.   

4.4 Class 4:  ABL Credit Agreement Claims. 

(a) Treatment:  On the Effective Date, or as soon as practicable thereafter, 
each holder of an Allowed ABL Credit Agreement Claim shall receive, in full and final 
satisfaction and discharge of such holder’s rights with respect to and under such Allowed ABL 
Credit Agreement Claim and, in accordance with the Amended and Restated ABL Credit Facility 
Term Sheet, its Pro Rata share of: (i) the Amended and Restated ABL Credit Agreement; (ii) 
distributions on account of the ABL Allowed Primary General Unsecured Claim and ABL 
Allowed Secondary General Unsecured Claim, which Allowed General Unsecured Claims shall 
receive treatment in accordance with Section 4.7 hereof; and (iii) the Exit Payment (as defined in 
the Amended and Restated ABL Credit Facility Term Sheet). 

(b) Impairment and Voting:  Allowed ABL Credit Agreement Claims are 
Impaired.  Holders of Allowed ABL Credit Agreement Claims are entitled to vote on this Plan. 

4.5 Class 5:  Senior Secured Notes Claims. 

(a) Treatment:  On or as soon as practicable after the Effective Date, each 
holder of a Senior Secured Notes Claim, which Claims are deemed Allowed in the aggregate 
amount of not less than One Billion Sixty-Seven Million Eight Hundred and Thirty-Two 
Thousand Five Hundred and Seventy-Six Dollars ($1,067,832,576) through the Petition Date, 
including accrued prepetition interest, plus fees and other expenses due under the Senior Secured 
Notes and Senior Secured Notes Indenture, including Senior Secured Notes Indenture Trustee 
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Expenses, shall receive, in full and final satisfaction and discharge of such holder’s rights with 
respect to and under such Allowed Senior Secured Notes Claim, and, in accordance with the 
Restructuring Transactions, (A) other than the Senior Secured Notes Indenture Trustee, its Pro 
Rata share of:  (i) seventy-nine-and-a-half percent (79.5%) of the New Membership Interests, 
prior to dilution on account of the New Second Lien Convertible Notes and the Management 
Incentive Plan (which shall equate to eleven-point-six percent 11.6% of the New Membership 
Interests, after dilution on account of the New Second Lien Convertible Notes (as if the New 
Second Lien Convertible Notes converted on the Effective Date), but prior to dilution on account 
of the Management Incentive Plan); and (ii) (x) to the extent such holder is an Eligible Offeree, 
the Senior Secured Notes Subscription Rights and (y) to the extent such holder is a Non-Eligible 
Offeree, its share (calculated pursuant to the Rights Offering Procedures) of up to one percent 
(1%) of the New Membership Interests otherwise distributable to holders of Allowed Senior 
Secured Notes Claims (after dilution on account of the New Second Lien Convertible Notes (as 
if the New Second Lien Convertible Notes converted on the Effective Date), but prior to dilution 
on account of the Management Incentive Plan) and (B) to the Senior Secures Notes Indenture 
Trustee, Cash in amount equal to the Senior Secured Notes Indenture Trustee Expenses 
outstanding as of the Effective Date.   Any unclaimed portion of New Membership Interests 
otherwise available to Non-Eligible Offerees holding Allowed Senior Secured Notes Claims 
shall be distributed Pro Rata to all holders of Allowed Senior Secured Notes Claims. Upon 
acceptance of the Plan by Class 5, all holders of Senior Secured Notes Claim shall be deemed to 
have agreed to forgo any distribution in respect of their Senior Secured Notes Deficiency Claim.  
Distributions received under the Plan by holders of Allowed Senior Secured Notes Claims shall 
be subject to the Senior Secured Notes Indenture Trustee Charging Lien if the Senior Secured 
Notes Indenture Trustee Expenses are not paid pursuant to this Section 4.5(a). 

(b) Impairment and Voting:  Allowed Senior Secured Notes Claims are 
Impaired.  Holders of Allowed Senior Secured Notes Claims are entitled to vote on this Plan. 

4.6 Class 6:  Unsecured Notes Claims. 

(a) Treatment:  On or as soon as practicable after the Effective Date, each 
holder of an Allowed Unsecured Notes Claim, which Claims are deemed Allowed in the 
aggregate amount of not less than Ninety-Eight Million Five Hundred Thirty-One Thousand 
Four Hundred and Sixty Dollars ($98,531,460) through the Petition Date, including accrued 
prepetition interest, plus fees and other expenses due under the Unsecured Notes and Unsecured 
Notes Indenture, including the Unsecured Notes Indenture Trustee Expenses, shall receive, in 
full and final satisfaction and discharge of such holder’s rights with respect to and under such 
Allowed Unsecured Notes Claim, and, in accordance with the Restructuring Transactions, (A) 
other than the Unsecured Notes Indenture Trustee, its Pro Rata share of:  (i) eight-point-nine 
percent (8.9%) of the New Membership Interests, prior to dilution on account of the New Second 
Lien Convertible Notes and the Management Incentive Plan (which shall equate to one-point-
three percent (1.3%) of the New Membership Interests, after dilution on account of the New 
Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on the 
Effective Date), but prior to dilution on account of the Management Incentive Plan); and 
(ii) (x) to the extent such holder is an Eligible Offeree, the Unsecured Notes Subscription Rights 
or (y) to the extent such holder is a Non-Eligible Offeree, its share (calculated pursuant to the 
Rights Offering Procedures) of up to zero-point-one percent (0.1%) of the New Membership 
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Interests otherwise distributable to holders of Allowed Unsecured Notes Claims (after dilution on 
account of the New Second Lien Convertible Notes (as if the New Second Lien Convertible 
Notes converted on the Effective Date), but prior to dilution on account of the Management 
Incentive Plan) and (B) to the Unsecured Notes Indenture Trustee, Cash in amount equal to the 
Unsecured Notes Indenture Trustee Expenses outstanding as of the Effective Date.  Any 
unclaimed portion of New Membership Interests otherwise available to Non-Eligible Offerees 
holding Allowed Unsecured Notes Claims shall be distributed Pro Rata to all holders of Allowed 
Unsecured Notes Claims.  Distributions received under the Plan by holders of Allowed 
Unsecured Notes Claims shall be subject to the Unsecured Notes Indenture Trustee Charging 
Lien if the Unsecured Notes Indenture Trustee Expenses are not paid pursuant to this Section 
4.6(a).     

(b) Impairment and Voting:  Allowed Unsecured Notes Claims are Impaired.  
Holders of Allowed Unsecured Notes Claims are entitled to vote on this Plan. 

4.7 Class 7:  General Unsecured Claims. 

(a) Treatment:  Each holder of an Allowed General Unsecured Claim against 
the Debtors shall receive, in full and final satisfaction and discharge of such holder’s rights with 
respect to and under such Allowed General Unsecured Claim, and, in accordance with the 
Restructuring Transactions: (i) on account of its Allowed Primary General Unsecured Claim, its 
Pro Rata share of the Primary General Unsecured Claims Distribution, plus (ii) on account of any 
Allowed Secondary General Unsecured Claim against one or more Secondary Recovery Debtors, 
if applicable, its Pro Rata share of the Secondary General Unsecured Claims Distribution 
allocated to the applicable Secondary Recovery Debtor against which it holds an Allowed 
Secondary General Unsecured Claim, as set forth on and in accordance with the schedule 
attached to the Disclosure Statement as Exhibit C.  For the avoidance of doubt, if a holder of 
Allowed General Unsecured Claims holds an Allowed Secondary General Unsecured Claim 
against any Debtor that is not a Secondary Recovery Debtor, such holder shall not receive any 
additional recoveries on account of such claim. 

(b) Impairment and Voting: Allowed General Unsecured Claims are Impaired.  
Holders of Allowed General Unsecured Claims are entitled to vote on this Plan. 

4.8 Class 8:  Convenience Claims  

(a) Treatment:  Except to the extent that a holder of an Allowed Convenience 
Claim and the Debtors, with the consent of the Creditors’ Committee, which shall not be 
unreasonably withheld, or the Reorganized Debtors, as applicable, agree to less favorable 
treatment, each holder of an Allowed Convenience Claim shall receive, on the later of (i) the 
Effective Date and (ii) the date on which such Convenience Claim becomes Allowed, or, in each 
case, as soon as reasonably practicable thereafter, in full and final satisfaction of such Allowed 
Convenience Claim, the lesser of (i) payment in full in Cash, or (ii) its Pro Rata share of the 
Convenience Claims Distribution Amount.  Allowed Convenience Claims shall not include 
interest from and after the Petition Date or include any penalty on such Claim. 
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(b) Impairment and Voting:  Allowed Convenience Claims are Impaired.  
Holders of Allowed Convenience Claims are entitled to vote on this Plan. 

4.9 Class 9:  Intercompany Claim 

(a) Treatment:  All Allowed Intercompany Claims shall be adjusted, 
continued, or discharged, in each case in a manner reasonably acceptable to the Debtors or 
Reorganized Debtors, as applicable, the Requisite Plan Sponsors, and the Creditors’ Committee.  
All Intercompany Claims between any Debtor and a nondebtor affiliate shall be Unimpaired 
under this Plan. 

(b) Impairment and Voting:  All Allowed Intercompany Claims are either 
Unimpaired or are deemed Unimpaired.  In accordance with section 1126(f) of the Bankruptcy 
Code, the holders of Allowed Intercompany Claims are conclusively presumed to accept this 
Plan and are not entitled to vote to accept or reject this Plan.  Therefore, holders of Allowed 
Intercompany Claims are not entitled to vote on this Plan. 

4.10 Class 10:  Existing CHC Interests. 

(a) Treatment:  As soon as reasonably practicable following the Effective 
Date, CHC Parent shall be liquidated or voluntarily struck-off.  Holders of Existing CHC 
Interests shall not receive or retain any property under the Plan or pursuant to the Cayman 
Proceedings on account of such Interests.   

(b) Impairment and Voting:  Existing CHC Interests are Impaired.  Holders of 
Existing CHC Interests are conclusively deemed to have rejected this Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Existing CHC Interests are not entitled to vote to 
accept or reject this Plan. 

4.11 Class 11:  Intercompany Interests. 

(a) Treatment:  Intercompany Interests are Unimpaired.  On the Effective 
Date, all Allowed Intercompany Interests shall be Reinstated. 

(b) Impairment and Voting:  Allowed Intercompany Interests are Unimpaired.  
Holders of Allowed Intercompany Interests are conclusively presumed to accept this Plan 
pursuant to section 1126(f) of the Bankruptcy Code.  Holders of Allowed Intercompany Interests 
are not entitled to vote to accept or reject this Plan. 

4.12 Debtors’ Rights in Respect of Unimpaired Claims. 

Except as otherwise provided in this Plan, nothing under this Plan shall affect the 
rights of the Reorganized Debtors in respect of any Unimpaired Claim, including all rights in 
respect of legal and equitable defenses to, or setoffs or recoupments against, any such 
Unimpaired Claim. 
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4.13 Treatment of Vacant Classes. 

Any Claim or Interest in a Class that is considered vacant under Section 3.5 of 
this Plan shall receive no Plan Distribution. 

ARTICLE V.  MEANS FOR IMPLEMENTATION; POST-EFFECTIVE DATE 
GOVERNANCE. 

5.1 Continued Corporate Existence. 

Except as otherwise provided in this Plan or pursuant to the Cayman Proceedings, 
the Debtors shall continue to exist after the Effective Date as Reorganized Debtors in accordance 
with the applicable laws of the respective jurisdictions in which they are incorporated or 
organized and pursuant to the Amended Certificates of Incorporation and the Amended By-
Laws.  On or after the Effective Date, each Reorganized Debtor may, in its sole discretion, take 
such action as permitted by applicable law and such Reorganized Debtor’s organizational 
documents, as such Reorganized Debtor may determine is reasonable and appropriate, including 
causing:  (i) a Reorganized Debtor to be merged into another Reorganized Debtor or an affiliate 
of a Reorganized Debtor; (ii) a Reorganized Debtor to be dissolved; (iii) the legal name of a 
Reorganized Debtor to be changed; or (iv) the closure of a Reorganized Debtor’s Chapter 11 
Case on the Effective Date or any time thereafter.  In addition, CHC Helicopter S.A. may convert to 
a S.a. r.l.; provided, however, that if such conversion occurs on or prior to the Effective Date, then such 
conversion shall be at the sole discretion of the Requisite Plan Sponsors, in consultation with the 
Debtors and the Creditors’ Committee (and, solely to the extent the terms of such agreement 
materially, adversely, disproportionately and directly affect the Individual Creditor Parties, in 
consultation with the Individual Creditor Parties). 

5.2 Restructuring Transactions 

Pursuant to section 1123(a)(5)(D) of the Bankruptcy Code, on, or, unless 
specifically provided otherwise herein, prior to the Effective Date, or as soon thereafter as is 
reasonably practicable, the Debtors, subject to any consents required by the Plan Support 
Agreement, or Reorganized Debtors, as applicable, may take all actions as may be necessary or 
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to 
effectuate this Plan including (a) the Restructuring Transactions; (b) the consummation of the 
transactions provided for under or contemplated by the Support Agreements; (c) the execution 
and delivery of appropriate agreements or other documents containing terms that are consistent 
with or reasonably necessary to implement the terms of this Plan and the Support Agreements 
and that satisfy the requirements of applicable law; (d) the execution and delivery of appropriate 
instruments of transfer, assignment, assumption, or delegation of any property, right, liability, 
duty, or obligation on terms consistent with the terms of this Plan and the Support Agreements; 
(e) the implementation and consummation of the Cayman Proceedings; and (f) all other actions 
that the Debtors, with the consent of the Creditors’ Committee and the Requisite Plan Sponsors, 
not to be unreasonably withheld, or Reorganized Debtors, as applicable, determine are necessary 
or appropriate and that are not inconsistent with this Plan.   
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5.3  Exit Revolving Credit Facility 

(a) On the Effective Date, the Exit Revolving Credit Facility Documents or 
any other document necessary to effectuate the treatment of the Revolving Credit Agreement 
Claims shall be executed and delivered, and the Reorganized Debtors shall be authorized to 
execute, deliver and enter into the Exit Revolving Credit Facility Documents without the need 
for any further corporate action and without further action by the holders of Allowed Revolving 
Credit Agreement Claims.   

(b) On the Effective Date, (a) upon the granting of Liens in accordance with 
the Exit Revolving Credit Facility Documents, the lenders and collateral agent thereunder shall 
have valid, binding and enforceable Liens on the collateral specified in the Exit Revolving Credit 
Facility Documents; and (b) upon the granting of guarantees, mortgages, pledges, Liens and 
other security interests in accordance with the Exit Revolving Credit Facility Documents, the 
guarantees, mortgages, pledges, Liens and other security interests granted to secure the 
obligations arising under the Exit Revolving Credit Facility Documents shall be granted in good 
faith as an inducement to the lenders thereunder to convert to term loans and/or extend credit 
thereunder and shall be deemed not to constitute a fraudulent conveyance or fraudulent transfer, 
shall not otherwise be subject to avoidance, and the priorities of such Liens and security interests 
shall be as set forth in the Exit Revolving Credit Facility Documents. 

5.4 Amended and Restated ABL Credit Facility 

(a) On the Effective Date, the Amended and Restated ABL Credit Facility 
Documents shall be executed and delivered, and the Reorganized Debtors shall be authorized to 
execute, deliver and enter into the Amended and Restated ABL Credit Facility Documents, 
without the need for any further corporate action and without further action by the holders of 
Allowed ABL Credit Agreement Claims.   

(b) On the Effective Date, (a) upon the granting of Liens in accordance with 
the Amended and Restated ABL Credit Facility Documents, the lenders and collateral agent 
thereunder shall have valid, binding and enforceable Liens on the collateral specified in the 
Amended and Restated ABL Credit Facility Documents; and (b) upon the granting of guarantees, 
mortgages, pledges, Liens and other security interests in accordance with the Amended and 
Restated ABL Credit Facility Documents, the guarantees, mortgages, pledges, Liens and other 
security interests granted to secure the obligations arising under the Amended and Restated ABL 
Credit Facility Documents shall be granted in good faith as an inducement to the lenders 
thereunder to convert to term loans and extend credit thereunder and shall be deemed not to 
constitute a fraudulent conveyance or fraudulent transfer, shall not otherwise be subject to 
avoidance, and the priorities of such Liens and security interests shall be as set forth in the 
Amended and Restated ABL Credit Facility Documents. 

5.5 PK Financing Facility 

(a) On the Effective Date, the Reorganized Debtors shall be authorized, but 
not obligated, to execute, deliver, and enter into the PK Financing Facility Documents and take 
any additional actions as are necessary or appropriate to implement and effectuate the 
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transactions contemplated by the PK Financing Commitment Letter, without the need for any 
further corporate, partnership, limited liability company or shareholder action.   

(b) In the event that the Debtors, with the consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, determine to proceed with the PK Financing Facility, (i) 
the Debtors or the Reorganized Debtors, as applicable, shall be authorized to pay PK an 
Arrangement Fee (as defined in the PK Financing Commitment Letter) on the date the PK 
Financing Facility Documents are signed and a Commitment Fee (as defined in the PK Financing 
Commitment Letter) to PK on the Effective Date and (ii) substantially final forms of the PK 
Financing Facility Documents will be included in the Plan Supplement. 

5.6 Authorization, Issuance, and Delivery of New Membership Interests  

On the Effective Date, Reorganized CHC is authorized to issue or cause to be 
issued and shall issue the New Membership Interests, without the need for any further corporate, 
partnership, limited liability company or shareholder action. 

5.7 New Second Lien Convertible Notes 

(a) On the Effective Date, the Reorganized Debtors and the New Second Lien 
Convertible Notes Indenture Trustee will enter into the New Second Lien Convertible Notes 
Indenture substantially in the form contained in the Plan Supplement, and the Reorganized 
Debtors shall be authorized to execute, deliver, and enter into the New Second Lien Convertible 
Notes Indenture and any related documents, without the need for any further corporate, 
partnership, limited liability company or shareholder action.  

(b) On the Effective Date, (a) upon the granting of Liens in accordance with 
the New Second Lien Convertible Notes Indenture, the holders of the New Second Lien 
Convertible Notes and the collateral agent thereunder shall have valid, binding and enforceable 
Liens on the collateral specified in the New Second Lien Convertible Notes Indenture and related 
guarantee and collateral documentation; and (b) upon the granting of guarantees, mortgages, 
pledges, Liens and other security interests in accordance with the New Second Lien Convertible 
Notes Indenture, the guarantees, mortgages, pledges, Liens and other security interests granted to 
secure the obligations arising under the New Second Lien Convertible Notes Indenture shall be 
granted in good faith and shall be deemed not to constitute a fraudulent conveyance or fraudulent 
transfer, shall not otherwise be subject to avoidance, and the priorities of such Liens and security 
interests shall be as set forth in the New Second Lien Convertible Notes Indenture and related 
guarantee and collateral documentation. 

5.8 New Unsecured Notes 

On the Effective Date, the Reorganized Debtors and the New Unsecured Notes 
Indenture Trustee will enter into the New Unsecured Notes Indenture substantially in the form 
contained in the Plan Supplement, and the Reorganized Debtors shall be authorized to execute, 
deliver, and enter into the New Unsecured Notes Indenture and any related documents, without 
the need for any further corporate, partnership, limited liability company or shareholder action. 
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5.9 Reorganized CHC Operating Agreement. 

On the Effective Date, Reorganized CHC and all the holders of the New 
Membership Interests then outstanding shall be deemed to be parties to the Reorganized CHC 
Operating Agreement, substantially in the form contained in the Plan Supplement, without the 
need for execution by any such holder.  The Reorganized CHC Operating Agreement shall be 
binding on Reorganized CHC and all parties receiving, and all holders of, New Membership 
Interests of Reorganized CHC; provided, that regardless of whether such parties execute the 
Reorganized CHC Operating Agreement, such parties will be deemed to have signed the 
Reorganized CHC Operating Agreement, which shall be binding on such parties as if they had 
actually signed it. 

5.10 Cancellation of Certain Existing Agreements. 

(a) Except as expressly provided herein, on the Effective Date, all notes, 
instruments, certificates evidencing debt of, or Interests in, the Debtors, including the Revolving 
Credit Agreement, the Senior Secured Notes, the ABL Credit Agreement Senior Secured Notes 
Indenture, Unsecured Notes, Unsecured Notes Indenture, the Existing CHC Interests, and all 
options and other entitlements to purchase and/or receive Existing CHC Interests, shall be 
deemed surrendered and cancelled and obligations of the Debtors thereunder shall be discharged; 
provided, however that any surrender and/or cancellation of the notes, instruments and 
certificates evidencing debt of, or Interests in, the Debtors shall only be with respect to the 
Debtors and Reorganized Debtors and shall not alter the rights or obligations of any parties other 
than the Debtors or their non-debtor affiliates vis-à-vis one another with respect to such 
agreements. On the Effective Date or, to the extent subject to the Cayman Proceeding, as soon as 
practicable after the Effective Date, all Existing CHC Interests and all options and other 
entitlements to purchase and/or receive Existing CHC Interests, and all instruments and 
documents evidencing the foregoing, shall be deemed surrendered and cancelled and obligations 
of the Debtors thereunder shall be discharged. 

(b) The Senior Secured Notes Indenture Trustee shall be released from all 
duties under the Senior Secured Notes Indenture; provided, however, that notwithstanding 
Confirmation or the occurrence of the Effective Date or subsection (a) of this Section 5.10, the 
Senior Secured Notes Indenture shall continue in effect to the extent necessary to: (i) enforce the 
rights, Claims and interests of the Senior Secured Notes Indenture Trustee vis-a-vis any parties 
other than the Debtors or their non-debtor affiliates, (ii) allow the holders of Allowed Senior 
Secured Notes Claims to receive distributions under the Plan from the Senior Secured Notes 
Indenture Trustee or from any other source, to the extent provided for under the Plan; (iii) 
preserve any rights of the Senior Secured Notes Indenture Trustee to payment of fees, expenses, 
indemnification obligations and Liens securing such right to payment from or on any money or 
property to be distributed in respect to the Senior Secured Notes Claims under this Plan or from 
the holders of Allowed Senior Secured Notes Claims, (iv) permit the Senior Secured Notes 
Indenture Trustees to enforce any obligation owed to it under the Plan, and (v) permit the Senior 
Secured Notes Indenture Trustees to appear in the Chapter 11 Cases or in any proceeding in the 
Bankruptcy Court or any other court.  
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(c) The Unsecured Notes Indenture Trustee shall be released from all duties 
under the Unsecured Notes Indenture; provided, however, that notwithstanding Confirmation or 
the occurrence of the Effective Date or subsection (a) of this Section 5.10, the Unsecured Notes 
Indenture shall continue in effect to the extent necessary to: (i) enforce the rights, Claims and 
interests of the Unsecured Notes Indenture Trustee vis-a-vis any parties other than the Debtors or 
their non-debtor affiliates, (ii) allow the holders of Allowed Unsecured Notes Claims to receive 
distributions under the Plan from the Unsecured Notes Indenture Trustee or from any other 
source, to the extent provided for under the Plan; (iii) preserve any rights of the Unsecured Notes 
Indenture Trustee to payment of fees, expenses, indemnification obligations and Liens securing 
such right to payment from or on any money or property to be distributed in respect to the 
Unsecured Notes Claims under this Plan or from the holders of Allowed Unsecured Notes 
Claims, (iv) permit the Unsecured Notes Indenture Trustees to enforce any obligation owed to it 
under the Plan, and (v) permit the Unsecured Notes Indenture Trustees to appear in the Chapter 
11 Cases or in any proceeding in the Bankruptcy Court or any other court.      

(d) The Secured Parties Collateral Agent shall be released from all duties 
under the Collateral Agent and Administrative Agent Appointment Deed, dated as of October 4, 
2010, by and among the Secured Parties Collateral Agent, the Revolving Credit Facility 
Administrative Agent, the Senior Secured Notes Indenture Trustee, and the other parties thereto 
(the “Appointment Deed”), the Revolving Credit Agreement and the Senior Secured Notes 
Indenture (or any other document entered into by the Secured Parties Collateral Agent in 
connection with its obligations thereunder); provided, however, that notwithstanding 
Confirmation Order or the occurrence of the Effective Date or subsection (a) of this Section 5.10, 
the Revolving Credit Agreement, the Senior Secured Notes Indenture, the Appointment Deed, or 
any other document entered in connection with the Secured Parties Collateral Agent’s 
obligations thereunder, shall continue in effect to the extent necessary to: (i) enforce the rights, 
Claims, and interests of the Secured Parties Collateral Agent vis-a-vis any parties other than the 
Debtors or their non-debtor affiliates, (ii) preserve any rights of the Secured Parties Collateral 
Agent to payment of fees, expenses, indemnification obligations and Liens securing such right to 
payment from or on any money or property to be distributed in respect to the Revolving Credit 
Agreement Claims and the Senior Secured Notes Claims under this Plan or from the Holders of 
Allowed Revolving Credit Agreement Claims or Allowed Senior Secured Notes Claims, (iii) 
permit the Secured Parties Collateral Agent to enforce any obligation owed to it under the Plan, 
and (iv) permit the Secured Parties Collateral Agent to appear in the Chapter 11 Cases or in any 
proceeding in the Bankruptcy Court or any other court.   

5.11 Release of Liens. 

Upon the full payment or other satisfaction of an Allowed Other Secured Claim, 
or promptly thereafter, the holder of such Allowed Other Secured Claim shall deliver to the 
Debtors or Reorganized Debtors, as applicable, any Collateral or other property of a Debtor held 
by such holder, together with any termination statements, instruments of satisfaction, or releases 
of all security interests with respect to its Allowed Other Secured Claim that may be reasonably 
required to terminate any related financing statements, mortgages, mechanics’ or other statutory 
liens, or lis pendens, or similar interests or documents.  To the extent any of foregoing actions, 
whether arising prior to the Effective Date or thereafter, require action to be taken by the Secured 
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Parties Collateral Agent, the Debtors or Reorganized Debtors, as applicable, shall pay the 
reasonable and documented fees and expenses of the Secured Parties Collateral Agent. 

5.12 Officers and Boards of Directors. 

(a) The composition of each board of managers, directors or similar 
governing body, as applicable, of the Reorganized Debtors, including the New Board, shall be 
disclosed prior to the entry of the Confirmation Order to the extent required by section 
1129(a)(5) of the Bankruptcy Code.   

(b) The officers of each Reorganized Debtor shall be disclosed prior to the 
entry of the Confirmation Order to the extent required by section 1129(a)(5) of the Bankruptcy 
Code.  On the Effective Date, the applicable Reorganized Debtors shall enter into new 
employment agreements with certain members of the management team. 

(c) Except to the extent that a member of the board of managers, directors or 
similar governing body of a Debtor continues to serve in such capacity on the Effective Date, 
such members of each Debtor prior to the Effective Date, in their capacities as such, shall have 
no continuing obligations to the Reorganized Debtors on or after the Effective Date and each 
such member will be deemed to have resigned or shall otherwise cease to be a manager or 
director of the applicable Debtor on the Effective Date without any further action required on the 
part of any such Debtor or member.  Commencing on the Effective Date, each of the managers 
and directors of each of the Reorganized Debtors shall serve pursuant to the terms of the 
applicable organizational documents of such Reorganized Debtor and may be replaced or 
removed in accordance with such organizational documents. 

5.13 Management Incentive Plan. 

The New Board shall adopt the Management Incentive Plan on, or as soon as 
reasonably practicable after, the Effective Date. 

5.14 New Intercreditor Agreement. 

On the Effective Date, the Exit Revolving Credit Facility Agent and the New 
Second Lien Convertible Notes Indenture Trustee shall enter into the New Intercreditor 
Agreement.  Each lender under the Exit Revolving Credit Facility and each holder of the New 
Second Lien Convertible Notes shall be deemed to have directed the applicable agent, New 
Second Lien Convertible Notes Indenture Trustee or Exit Revolving Credit Facility Agent, as 
applicable, to execute the New Intercreditor Agreement and shall be bound to the terms of the 
New Intercreditor Agreement from and after the Effective Date as if it were a signatory thereto. 

5.15 Registration Rights  

On the Effective Date, the Registration Rights Parties shall enter into the 
Registration Rights Agreement. The Registration Rights Agreement shall provide, following the 
occurrence of an initial public offering of Reorganized CHC’s New Membership Interests, the 
Registration Rights Parties with certain demand registration rights, piggyback registration rights 
and shelf registration rights for the offer and resale of any New Second Lien Convertible Notes 
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held by the Registration Parties, the New Membership Interests underlying the New Second Lien 
Convertible Notes and any New Membership Interests held by the Registration Rights Parties, 
including New Membership Interests held upon the conversion of the New Second Lien 
Convertible Notes. The Registration Rights Agreement shall contain customary terms and 
conditions, including, without limitation, provisions with respect to blackout periods. 

5.16 Rights Offering. 

Following approval by the Bankruptcy Court of the Rights Offering Procedures, 
Reorganized CHC shall consummate the Rights Offering in accordance therewith.  The Rights 
Offering shall be conducted, and the New Second Lien Convertible Notes shall be issued to the 
Eligible Offerees that exercise their respective Subscription Rights pursuant to the Rights 
Offering Procedures and the Plan.  The consummation of the Rights Offering is conditioned on 
the consummation of the Plan, the Rights Offering Procedures and any other condition specified 
in the Backstop Agreement.  Amounts held by the Subscription Agent with respect to the Rights 
Offering prior to the Effective Date shall not be entitled to any interest on account of such 
amounts.  On the Effective Date, in exchange for providing the Backstop Commitment, and 
pursuant to the terms and conditions of the Backstop Agreement and the Support Agreements 
Approval Order, the Backstop Parties shall receive the New Second Lien Convertible Notes 
constituting the Put Option Premium. 

5.17 Intercompany Interests. 

On the Effective Date and without the need for any further corporate action or 
approval of any board of directors, management, or shareholders of any Debtor or Reorganized 
Debtor, as applicable, all Intercompany Interests shall be Reinstated and unaffected by this Plan 
and continue in place following the Effective Date. 

5.18 Tax Matters. 

Subject to definitive guidance from the U.S. Internal Revenue Service or a court 
of competent jurisdiction to the contrary, all parties (including the Reorganized Debtors, all 
holders of Allowed Senior Secured Notes Claims and Allowed Unsecured Notes Claims who 
receive New Second Lien Convertible Notes pursuant to this Plan, the New Second Lien 
Convertible Notes Indenture Trustee and all other parties to the New Second Lien Convertible 
Notes Indenture) shall, unless prohibited by applicable law, treat the New Second Lien 
Convertible Notes as equity for U.S. federal income tax purposes (that is not preferred stock for 
purposes of section 305 of the Tax Code), and the New Second Lien Convertible Notes Indenture 
shall so provide.  To the extent permitted by applicable law, all parties shall report consistent 
therewith for U.S. state and local income tax purposes. 

5.19 Separability. 

Notwithstanding the combination of separate plans of reorganization for the 
Debtors set forth in this Plan for purposes of economy and efficiency, this Plan constitutes a 
separate chapter 11 plan for each Debtor.  Voting and distributions will be calculated and made 
on a Debtor-by-Debtor basis.  If the Bankruptcy Court does not confirm this Plan with respect to 
one or more Debtors, it may still, with the consent of the Debtors, the Requisite Plan Sponsors 
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and the Creditors’ Committee, confirm this Plan with respect to any other Debtor that satisfies 
the confirmation requirements of section 1129 of the Bankruptcy Code. 

5.20 Settlement of Claims and Controversies. 

Pursuant to section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 
9019, and in consideration for the Plan Distributions and other benefits provided under this Plan, 
the provisions of this Plan shall constitute a good faith compromise and settlement of all Claims 
and controversies relating to the rights that a holder of a Claim or Interest may have with respect 
to such Claim or Interest or any Plan Distribution on account thereof, including (i) the amount, 
value, and treatment of ABL Claims, Senior Secured Notes Claims, and Unsecured Notes Claims 
against the Debtors; (ii) the validity, extent and priority of the Liens securing the Senior Secured 
Notes; (iii) the value of the Debtors’ encumbered and unencumbered Assets; (iv) any potential 
adequate protection or diminution in value Claim by the holders of Senior Secured Notes; 
(v) any potential Claim to surcharge Collateral under section 506(c) of the Bankruptcy Code; (vi) 
the allocation of distributable value among the creditor classes; and (vii) the Plan Equity Value 
and the total enterprise value of the Debtors.  In the event that, for any reason, the Confirmation 
Order is not entered or the Effective Date does not occur, the Debtors, the Plan Sponsors, the 
Creditors’ Committee, and the other Consenting Creditor Parties reserve all of their respective 
rights with respect to any and all disputes resolved and settled under the Plan.  The entry of the 
Confirmation Order shall constitute the Bankruptcy Court’s approval, as of the Effective Date, of 
each of the compromises and settlements embodied in the Plan, and the Bankruptcy Court’s 
finding that all such compromises or settlements are:  (i) in the best interest of the Debtors, the 
Estates, the Reorganized Debtors, and their respective property and stakeholders; and (ii) fair, 
equitable and within the range of reasonableness.  The provisions of the Plan, including, without 
limitation, its release, injunction, exculpation and compromise provisions, are mutually 
dependent. 

5.21 Limited Consolidation for Primary General Unsecured Claims 
Distribution.  

(a) Consistent with Section 5.20 hereof, this Plan provides for recoveries on 
account of Allowed Primary General Unsecured Claims in Class 7 from the Primary General 
Unsecured Claims Distribution, regardless of the Debtor entity against which such Allowed 
Primary General Unsecured Claims are asserted.  The Debtors shall not be consolidated for any 
other purpose.  To the extent necessary, the Plan shall serve as a motion seeking, and entry of the 
Confirmation Order shall constitute, the approval, pursuant to section 105(a) of the Bankruptcy 
Code and Bankruptcy Rule 9019, effective as of the Effective Date, of the limited consolidation 
for distribution on account of Primary General Unsecured Claims as provided in this section.  

(b) For the avoidance of doubt, the limited consolidation described in this 
Section shall only apply to distributions on account of Allowed Primary General Unsecured 
Claims and shall not impact, waive, or otherwise effect any Allowed Secondary General 
Unsecured Claims asserted against any Debtor or any recoveries on such Allowed Secondary 
General Unsecured Claims, if applicable.  Providing distributions to holders of Allowed Primary 
General Unsecured Claims in the manner described in this Section shall not affect: (i) the legal 
and corporate structures of the Debtors; (ii) pre- and post-Effective Date guarantees, liens and 
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security interests that are required to be maintained (a) in connection with contracts or leases that 
were entered into during the Chapter 11 Cases or Executory Contracts and Unexpired Leases that 
have been or will be assumed by the Debtors or (b) pursuant to this Plan; (iii) Intercompany 
Interests; (iv) distributions from any insurance policies or proceeds of such policies; or (v) the 
revesting of assets in the separate Reorganized Debtors. In addition, such consolidation shall not 
constitute a waiver of the mutuality requirement for setoff under section 553 of the Bankruptcy 
Code.    

(c) The characterization of each General Unsecured Claim as a Primary 
General Unsecured Claim or a Secondary General Unsecured Claim for distribution purposes 
shall be reasonably determined by the Voting Agent and the Debtors or Reorganized Debtors, as 
applicable, subject to the reasonable consent of the Creditors’ Committee or the Post-Effective 
Date Committee, as applicable, or as otherwise ordered by the Bankruptcy Court.    

5.22 Adjustment of Primary General Unsecured Claims Distribution and 
Secondary General Unsecured Claims Distribution. 

Notwithstanding anything herein to the contrary, the Debtors may modify the 
allocation between and among the Secondary General Unsecured Claims Distribution and the 
Primary General Unsecured Claims Distribution, including between and among the Secondary 
Recovery Debtors identified on Exhibit C to the Disclosure Statement, to the extent necessary to 
satisfy the requirements of the Bankruptcy Code.   

5.23 Restructuring Expenses. 

On the Effective Date, or as soon as practicable thereafter, the Debtors or the 
Reorganized Debtors, as applicable, shall pay in full in Cash all outstanding Restructuring 
Expenses incurred, or estimated to be incurred, through the Effective Date, in accordance with 
the terms of the applicable orders, engagement letters or other applicable contractual 
arrangements, but without regard to any notice or objection period as may be contained in such 
applicable orders, engagement letters, or other applicable arrangements, subject to adjustment, if 
necessary, for the actual Restructuring Expenses incurred.   

ARTICLE VI.  DISTRIBUTIONS. 

6.1 Distributions Generally. 

The Disbursing Agent shall make all Plan Distributions to the appropriate holders 
of Allowed Claims in accordance with the terms of this Plan. 

6.2 Plan Funding. 

Plan Distributions of Cash shall be funded from the Debtors’ and the Reorganized 
Debtors’ Cash on hand as of the applicable date of such Plan Distribution. 
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6.3 No Postpetition Interest on Claims. 

Except as otherwise specifically provided for in this Plan, the Confirmation 
Order, or another order of the Bankruptcy Court or required by the Bankruptcy Code, 
postpetition interest shall not accrue or be paid on any Claims, and no holder of a Claim shall be 
entitled to interest accruing on such Claim on or after the Petition Date. 

6.4 Date of Distributions. 

Unless otherwise provided in this Plan, any distributions and deliveries to be 
made under this Plan shall be made on the Effective Date or as soon thereafter as is practicable; 
provided, that the Reorganized Debtors may implement periodic distribution dates to the extent 
they determine them to be appropriate. 

6.5 Distribution Record Date. 

As of the close of business on the Distribution Record Date, the various lists of 
holders of Claims in each Class, as maintained by the Debtors or their agents, shall be deemed 
closed, and there shall be no further changes in the record holders of any Claims after the 
Distribution Record Date.  Neither the Debtors, the Reorganized Debtors, nor the Disbursing 
Agent shall have any obligation to recognize any transfer of a Claim occurring after the close of 
business on the Distribution Record Date.  In addition, with respect to payment of any Cure 
Amounts or disputes over any Cure Amounts, neither the Debtors, the Reorganized Debtors, nor 
the Disbursing Agent shall have any obligation to recognize or deal with any party other than the 
non-debtor party to the applicable executory contract or unexpired lease, even if such non-debtor 
party has sold, assigned, or otherwise transferred its Claim for a Cure Amount. 

6.6 Disbursing Agent. 

All distributions under this Plan shall be made by the Disbursing Agent on and 
after the Effective Date as provided herein.  The Disbursing Agent shall not be required to give 
any bond or surety or other security for the performance of its duties.  The Reorganized Debtors 
shall use all commercially reasonable efforts to provide the Disbursing Agent (if other than the 
Reorganized Debtors) with the amounts of Claims and the identities and addresses of holders of 
Claims, in each case, as set forth in the Debtors’ or Reorganized Debtors’ books and records.  
The Reorganized Debtors shall cooperate in good faith with the applicable Disbursing Agent (if 
other than the Reorganized Debtors) to comply with the reporting and withholding requirements 
outlined in Section 6.17 of this Plan. 

6.7 Delivery of Distributions. 

The Disbursing Agent will issue or cause to be issued, the applicable 
consideration under this Plan and, subject to Bankruptcy Rule 9010, will make all distributions to 
any holder of an Allowed Claim as and when required by this Plan at: (i) the address of such 
holder on the books and records of the Debtors or their agents; or (ii) at the address in any 
written notice of address change delivered to the Debtors or the Disbursing Agent, including any 
addresses included on any transfers of Claim filed pursuant to Bankruptcy Rule 3001.  In the 
event that any distribution to any holder is returned as undeliverable, no distribution or payment 
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to such holder shall be made unless and until the Disbursing Agent has been notified of the then-
current address of such holder, at which time or as soon thereafter as reasonably practicable such 
distribution shall be made to such holder without interest. 

6.8 Unclaimed Property. 

One year from the later of (a) the Effective Date and (b) the date that is ten (10) 
Business Days after the date a Claim is first Allowed, all distributions payable on account of 
Claim that are not deliverable and remain unclaimed shall be deemed unclaimed property under 
section 347(b) of the Bankruptcy Code and shall revert to the Reorganized Debtors or their 
successors or assigns, and all claims of any other Entity (including the holder of a Claim in the 
same Class) to such distribution shall be discharged and forever barred.  The Reorganized 
Debtors and the Disbursing Agent shall have no obligation to attempt to locate any holder of an 
Allowed Claim other than by reviewing the Debtors’ books and records and filings with the 
Bankruptcy Court.  Notwithstanding the foregoing, if any General Unsecured Claims 
Distributions remain unclaimed for one year after attempted distribution, such undeliverable 
distributions shall be distributed, Pro Rata, to the holders of Allowed General Unsecured Claims 
against the Debtor entity that made such undeliverable distributions in accordance with Section 
6.1 hereof. 

6.9 Satisfaction of Claims. 

Unless otherwise provided herein, any distributions and deliveries to be made on 
account of Allowed Claims under this Plan shall be in complete and final satisfaction, settlement, 
and discharge of and exchange for such Allowed Claims. 

6.10 Manner of Payment Under Plan. 

Except as specifically provided herein, at the option of the Debtors or the 
Reorganized Debtors, as applicable, any Cash payment to be made under this Plan may be made 
by a check or wire transfer or as otherwise required or provided in applicable agreements or 
customary practices of the Debtors. 

6.11 Fractional Shares and Notes and De Minimis Cash Distributions. 

No fractional New Membership Interests shall be distributed.  When any 
distribution would otherwise result in the issuance of a number of New Membership Interests 
that is not a whole number, the New Membership Interests subject to such distribution shall be 
rounded to the next higher or lower whole number as follows: (i) fractions equal to or greater 
than 1/2 shall be rounded to the next higher whole number; and (ii) fractions less than 1/2 shall 
be rounded to the next lower whole number.  The total number of New Membership Interests to 
be distributed on account of Allowed Claims will be adjusted as necessary to account for the 
rounding provided for herein.  No consideration will be provided in lieu of fractional shares that 
are rounded down.  Neither the Reorganized Debtors nor the Disbursing Agent shall have any 
obligation to make a distribution that is less than one (1) New Membership Interest or Fifty 
Dollars ($50.00) in Cash.  Fractional New Membership Interests that are not distributed in 
accordance with this section shall be returned to, and ownership thereof shall vest in, 
Reorganized CHC.  The New Second Lien Convertible Notes and New Unsecured Notes each 
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shall be issued in denominations of One Dollar ($1) or any integral multiples thereof and any 
other amounts shall be rounded down. 

6.12 No Distribution in Excess of Amount of Allowed Claim. 

Notwithstanding anything to the contrary in this Plan, no holder of an Allowed 
Claim shall receive, on account of such Allowed Claim, Plan Distributions in excess of the 
Allowed amount of such Claim plus any postpetition interest on such Claim, to the extent such 
interest is permitted by Section 6.3 of this Plan. 

6.13 Allocation of Distributions Between Principal and Interest. 

Except as otherwise required by law (as reasonably determined by the Debtors), 
consideration received in respect of an Allowed Claim shall be allocable first to the principal 
amount of the Claim (as determined for U.S. federal income tax purposes) and then, to the extent 
of any excess, to the remainder of the Claim, including any Claim for accrued but unpaid 
interest. 

6.14 Exemption from Securities Laws. 

(a) The issuance of and the distribution under this Plan of the New 
Membership Interests and the New Unsecured Notes shall be exempt from registration under the 
Securities Act and any other applicable securities laws to the fullest extent permitted by section 
1145 of the Bankruptcy Code.  These securities may be resold without registration under the 
Securities Act or other federal securities laws pursuant to the exemption provided by section 
4(a)(1) of the Securities Act, unless the holder is an “underwriter” with respect to such securities, 
as that term is defined in section 1145(b) of the Bankruptcy Code.  In addition, such section 1145 
exempt securities generally may be resold without registration under state securities laws 
pursuant to various exemptions provided by the respective laws of the several states.   

(b) The Rights Offering and the issuance and sale, as applicable, of the 
Subscription Rights and the New Second Lien Convertible Notes (and the New Membership 
Interests issuable upon conversation thereof) pursuant to the Rights Offering and to the Backstop 
Parties under the Backstop Agreement (including the New Second Lien Convertible Notes (and 
the New Membership Interests issuable upon the conversion thereof) comprising the Put Option 
Premium) is being made in reliance on the exemption from registration set forth in section 
4(a)(2) of the Securities Act and Regulation D thereunder.  Such securities will be considered 
“restricted securities” and may not be transferred except pursuant to an effective registration 
statement or under an available exemption from the registration requirements of the Securities 
Act, such as, under certain conditions, the resale provisions of Rule 144 of the Securities Act. 

6.15 Setoffs and Recoupments. 

Each Debtor or Reorganized Debtor, as applicable, or such Entity’s designee, 
may, pursuant to section 553 of the Bankruptcy Code or applicable nonbankruptcy law, offset or 
recoup against any Allowed Claim and the distributions to be made pursuant to this Plan on 
account of such Allowed Claim any and all Claims, rights, and Causes of Action that such 
Debtor or Reorganized Debtor or its successors may hold against the holder of such Allowed 
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Claim; provided, that neither the failure to effect a setoff or recoupment nor the allowance of any 
Claim hereunder will constitute a waiver or release by a Debtor or Reorganized Debtor or its 
successor of any Claims, rights, or Causes of Action that a Reorganized Debtor or it successor or 
assign may possess against such holder. 

6.16 Rights and Powers of Disbursing Agent. 

(a) The Disbursing Agent shall be empowered to:  (i) effect all actions and 
execute all agreements, instruments, and other documents necessary to perform its duties under 
this Plan; (ii) make all applicable distributions or payments provided for under this Plan; 
(iii) employ professionals to represent it with respect to its responsibilities; and (iv) exercise such 
other powers (A) as may be vested in the Disbursing Agent by order of the Bankruptcy Court 
(including any order issued after the Effective Date) or pursuant to this Plan or (B) as deemed by 
the Disbursing Agent to be necessary and proper to implement the provisions of this Plan. 

(b) To the extent the Disbursing Agent is an Entity other than a Debtor or 
Reorganized Debtor, except as otherwise ordered by the Bankruptcy Court and subject to the 
written agreement of the Reorganized Debtors, the amount of any reasonable fees and expenses 
incurred by the Disbursing Agent on or after the Effective Date (including taxes) and any 
reasonable compensation and expense reimbursement Claims (including for reasonable 
attorneys’ and other professional fees and expenses) made by the Disbursing Agent shall be paid 
in Cash by the Reorganized Debtors. 

6.17 Withholding and Reporting Requirements. 

(a) In connection with this Plan and all instruments issued in connection 
therewith and distributed thereon, the Reorganized Debtors and the Disbursing Agent shall 
comply with all applicable withholding and reporting requirements imposed by any federal, state, 
local, or foreign taxing authority, and all distributions under this Plan shall be subject to any such 
withholding or reporting requirements. In the case of a non-Cash distribution that is subject to 
withholding, the distributing party may withhold an appropriate portion of such distributed 
property and sell such withheld property to generate Cash necessary to pay over the withholding 
tax. Any amounts withheld pursuant to the preceding sentence shall be deemed to have been 
distributed to and received by the applicable recipient for all purposes of this Plan.  

(b) Notwithstanding the above, each holder of an Allowed Claim that is to 
receive a distribution under this Plan shall have the sole and exclusive responsibility for the 
satisfaction and payment of any tax obligations imposed on such holder by any Governmental 
Unit, including income, withholding, and other tax obligations, on account of such distribution. 
The Reorganized Debtors and the Disbursing Agent have the right, but not the obligation, to not 
make a distribution until such holder has made arrangements satisfactory to any issuing or 
disbursing party for payment of any such tax obligations.  

(c) The Reorganized Debtors and the Disbursing Agent may require, as a 
condition to receipt of a distribution, that the holder of an Allowed Claim provide any 
information necessary to allow the distributing party to comply with any such withholding and 
reporting requirements imposed by any federal, state, local or foreign taxing authority.  If the 
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Reorganized Debtors or the Disbursing Agent make such a request and the holder fails to comply 
before the date that is 180 days after the request is made, the amount of such distribution shall 
irrevocably revert to the applicable Reorganized Debtor and any Claim in respect of such 
distribution shall be discharged and forever barred from assertion against such Reorganized 
Debtor or its respective property. 

ARTICLE VII.  PROCEDURES FOR RESOLVING CLAIMS. 

7.1 Disputed Claims Generally. 

Except insofar as a Claim is Allowed under the Plan, the Debtors or the 
Reorganized Debtors, as applicable, shall be entitled to object to Claims.  Any objections to 
Claims shall be served and filed on or before:  (a) the one-hundred and eightieth (180th) day 
following the later of (i) the Effective Date and (ii) the date that a proof of Claim is filed or 
amended or a Claim is otherwise asserted or amended in writing by or on behalf of a holder of 
such Claim; or (b) such later date as may be fixed by the Bankruptcy Court. 

7.2 Objections to Professional Fee Claims. 

Any objections to Professional Fee Claims shall be served and filed (a) no later 
than thirty (30) days after the filing of the final applications for compensation or reimbursement 
by the applicable Professional Person or (b) such later date as ordered by the Bankruptcy Court. 

7.3 Estimation of Claims. 

The Debtors or the Reorganized Debtors, as applicable, may at any time request 
that the Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim pursuant to 
section 502(c) of the Bankruptcy Code, regardless of whether the Debtors had previously 
objected to or otherwise disputed such Claim or whether the Bankruptcy Court has ruled on any 
such objection.  The Bankruptcy Court shall retain jurisdiction to estimate any Claim at any time 
during litigation concerning any objection to any Claim, including during the pendency of any 
appeal relating to any such objection.  In the event that the Bankruptcy Court estimates any 
contingent, unliquidated, or Disputed Claim, the amount so estimated shall constitute either the 
Allowed amount of such Claim or a maximum limitation on such Claim, as determined by the 
Bankruptcy Court.  If the estimated amount constitutes a maximum limitation on the amount of 
such Claim, the Reorganized Debtors may pursue supplementary proceedings to object to the 
allowance of such Claim. 

7.4 Claim Resolution Procedures Cumulative. 

All of the objection, estimation, and resolution procedures in this Plan are 
intended to be cumulative and not exclusive of one another.  Claims may be estimated and 
subsequently settled, compromised, withdrawn, or resolved in accordance with this Plan by any 
mechanism approved by the Bankruptcy Court. 
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7.5 Resolution of Disputed Claims  

On and after the Effective Date, the Reorganized Debtors shall have the authority 
to litigate, compromise, settle, otherwise resolve or withdraw any objections to all Claims against 
the Debtors and to compromise and settle any such Disputed Claims without notice to or 
approval by the Bankruptcy Court or any other party; provided, however, that for so long as the 
Post-Effective Date Committee is in existence, the Post-Effective Date Committee shall have 
(i) consultation rights for the settlement of any General Unsecured Claims filed or asserted in the 
amount of Five Million Dollars ($5,000,000) or more and (ii) reasonable consent rights with 
respect to any settlement of a General Unsecured Claim that is settled for an Allowed General 
Unsecured Claim in excess of Five Million Dollars ($5,000,000).  In the event the Post-Effective 
Date Committee does not consent to any such Claim settlement, the Reorganized Debtors shall 
have the right to seek approval of such Claim settlement by the Bankruptcy Court pursuant to 
Bankruptcy Rule 9019.  Upon request, the Debtors or the Reorganized Debtors shall also provide 
the Post-Effective Date Committee with a spreadsheet of all General Unsecured Claims, which 
shall include the filed Claim amounts and any objections asserted thereto. 

7.6 No Distributions Pending Allowance. 

No payment or distribution provided under this Plan shall be made on account of 
a Disputed Claim unless and until (and only to the extent that) such Claim becomes an Allowed 
Claim. 

7.7 Disputed Claims Reserve 

(a) There shall be withheld from the New Membership Interests and New 
Unsecured Notes to be distributed to holders of Allowed General Unsecured Claims an amount 
of New Membership Interests and New Unsecured Notes that would be distributable to Disputed 
General Unsecured Claims had such Disputed Claims been Allowed on the Effective Date, 
together with all earnings thereon (net of any expenses relating thereto, including any taxes 
imposed thereon or otherwise payable by the Disputed Claims Reserve).  There shall also be 
withheld Cash in an amount that would be distributable to any Disputed Convenience Claims had 
such Disputed Claims been Allowed on the Effective Date, together with all earnings thereon 
(net of any expenses relating thereto, including any taxes imposed thereon or otherwise payable 
by the Disputed Claims Reserve).  The Disbursing Agent shall hold in the Disputed Claims 
Reserve all dividends, payments, and other distributions made on account of, as well as any 
obligations arising from, property held in the Disputed Claims Reserve, to the extent that such 
property continues to be so held at the time such distributions are made or such obligations arise, 
and such dividends, payments, or other distributions shall be held for the benefit of (i) holders of 
Disputed General Unsecured Claims against any of the Debtors whose Claims are subsequently 
Allowed, (ii) holders of New Unsecured Notes pending resolution of distributions to holders of 
Allowed Convenience Claims, (iii) holders of Disputed Convenience Claims against any of the 
Debtors whose Claims are subsequently Allowed, and (iv) other parties entitled thereto 
hereunder.   

(b) The Debtors intend to seek a determination by the Bankruptcy Court of the 
estimated amount (either on an individual or aggregate basis) of Disputed General Unsecured 
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Claims and the Disputed Convenience Claims for purposes of determining the amount of the 
Disputed Claims Reserve attributable to such Disputed Claims.  The New Membership Interests 
held in the Disputed Claims Reserve pursuant to this Section 7.7 shall be deemed voted by the 
Disbursing Agent proportionally in the same manner as any outstanding New Membership 
Interests held by parties other than the Disbursing Agent are voted.  The Disbursing Agent shall 
be responsible for payment, out of the assets of the Disputed Claims Reserve, of any taxes 
imposed on the Disputed Claims Reserve or its assets.  In the event, and to the extent, any Cash 
in the Disputed Claims Reserve is insufficient to pay the portion of any such taxes attributable to 
the taxable income arising from the assets of the Disputed Claims Reserve (including any income 
that may arise upon the distribution of the assets in the Disputed Claims Reserve), assets of the 
Disputed Claims Reserve may be sold to pay such taxes.  To the extent that a Disputed General 
Unsecured Claim becomes an Allowed Claim after the Effective Date, the Disbursing Agent 
shall distribute to the holder thereof the distribution, if any, of the New Membership Interests 
and New Unsecured Notes to which such holder is entitled hereunder out of the Disputed Claims 
Reserve.  To the extent that a Disputed Convenience Claim becomes an Allowed Claim after the 
Effective Date, the Disbursing Agent shall distribute to the holder thereof the distribution, if any, 
of Cash to which such holder is entitled hereunder out of the Disputed Claims Reserve.  No 
interest shall be paid with respect to any Disputed Convenience Claim or any Disputed General 
Unsecured Claim that becomes an Allowed Claim after the Effective Date.   

(c) In the event the New Membership Interests and New Unsecured Notes 
remaining in the Disputed Claims Reserve are insufficient to satisfy all the Disputed Claims that 
have become Allowed and are due to be satisfied with distributions from the Disputed Claims 
Reserve, such Disputed Claims shall be satisfied Pro Rata or ratably, as applicable, from the 
Disputed Claims Reserve consistent with the proportional recoveries provided by the Plan and as 
set forth in Exhibit C to the Disclosure Statement.  After all New Membership Interests and New 
Unsecured Notes have been distributed from the Disputed Claims Reserve, no further 
distributions shall be made in respect of Disputed Claims.  At such time as all Disputed Claims 
have been resolved, any remaining New Membership Interests and New Unsecured Notes in the 
Disputed Claims Reserve shall be shall be released from the Disputed Claims Reserve for 
distribution in accordance with Sections 4.7 and 5.8 hereof. 

7.8 Distributions After Allowance. 

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, 
distributions (if any) shall be made to the holder of such Allowed Claim in accordance with the 
provisions of this Plan.  As soon as practicable after the date on which the order or judgment of 
the Bankruptcy Court allowing any Disputed Claim becomes a Final Order, the Disbursing 
Agent shall provide to the holder of such Claim the distribution (if any) to which such holder is 
entitled under this Plan as of the Effective Date, without any interest to be paid on account of 
such Claim unless required by the Bankruptcy Code. 
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ARTICLE VIII.  EXECUTORY CONTRACTS AND UNEXPIRED LEASES. 

8.1 Assumption and Rejection of Executory Contracts and Unexpired 
Leases. 

(a) As of and subject to the occurrence of the Effective Date, all executory 
contracts and unexpired leases to which the Debtors are party shall be deemed rejected except for 
an executory contract or unexpired lease that (i) has previously been assumed or rejected 
pursuant to a Final Order of the Bankruptcy Court, (ii) is specifically designated on the Schedule 
of Assumed Contracts and Leases filed and served prior to commencement of the Confirmation 
Hearing, (iii) is specifically designated on the Schedule of Rejected Contracts and Leases filed 
and served prior to commencement of the Confirmation Hearing, (iv) is specifically designated 
on the Schedule of Assumed Aircraft Leases filed and served prior to commencement of the 
Confirmation Hearing, (v) is specifically designated on the Schedule of Rejected Aircraft Leases 
filed and served prior to commencement of the Confirmation Hearing, or (vi) is the subject of a 
separate (A) assumption motion filed by the Debtors or (B) rejection motion filed by the Debtors 
under section 365 of the Bankruptcy Code before the Confirmation Date.  The Debtors reserve 
the right the modify the treatment of any particular executory contract or unexpired lease 
pursuant to this Plan, and any such modification shall be reasonably acceptable to the Debtors, 
the Requisite Plan Sponsors, and the Creditors’ Committee.    

(b) Subject to the occurrence of the Effective Date, the payment of any 
applicable Cure Amount, and the resolution of any Cure Dispute, the entry of the Confirmation 
Order by the Bankruptcy Court shall constitute approval of the rejections, assumptions, and 
assumptions and assignments provided for in this Plan pursuant to sections 365(a) and 1123 of 
the Bankruptcy Code.  Unless otherwise indicated or provided in a separate order of the 
Bankruptcy Court, rejections or assumptions or assumptions and assignments of executory 
contracts and unexpired leases pursuant to this Plan are effective as of the Effective Date.  Each 
executory contract and unexpired lease assumed pursuant to this Plan or by order of the 
Bankruptcy Court but not assigned to a third party before the Effective Date shall vest in and be 
fully enforceable by the applicable Reorganized Debtor in accordance with its terms, except as 
modified by the provisions of this Plan, any order of the Bankruptcy Court authorizing and 
providing for its assumption, or applicable law. 

(c) Unless otherwise provided herein or by separate order of the Bankruptcy 
Court, each executory contract and unexpired lease that is assumed or assumed and assigned 
shall include any and all modifications, amendments, supplements, restatements, or other 
agreements made directly or indirectly by any agreement, instrument, or other document that in 
any manner affects such executory contract or unexpired lease, without regard to whether such 
agreement, instrument, or other document is listed in the Schedule of Assumed Contracts and 
Leases or Schedule of Assumed Aircraft Leases. 

(d) Notwithstanding anything to the contrary contained in this Plan, subject to 
the terms and conditions of the Milestone Term Sheet as approved by the Bankruptcy Court, on 
the Effective Date, (i) the Milestone Committed Aircraft Lease Agreements shall be assumed and 
shall vest in and be fully enforceable against applicable Reorganized Debtor; (ii) any guarantee 
agreement or other Definitive Restructuring Document (as defined in the Milestone Term Sheet) 
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that is not an executory contract, shall be reinstated pursuant to section 1123(a)(2) of the 
Bankruptcy Code and shall vest in and be fully enforceable against the applicable Reorganized 
Debtor; and (iii) the Milestone Incremental Aircraft Lease Agreements shall vest in and be fully 
enforceable against the applicable Reorganized Debtor.  

8.2 Determination of Cure Disputes and Deemed Consent. 

(a) The Debtors shall file, as part of the Plan Supplement, the Schedule of 
Assumed Contracts and Leases and the Schedule of Assumed Aircraft Leases, which, if and 
where applicable, will indicate whether the executory contract or lease is also being assigned and 
to whom, and shall simultaneously serve a Cure Notice on parties to executory contracts or 
unexpired leases to be assumed or, if applicable, assigned, reflecting the Debtors’ intention to 
assume or assume and assign the contract or lease in connection with this Plan and, where 
applicable, setting forth the proposed Cure Amount (if any). 

(b) With respect to each executory contract or unexpired lease to be assumed 
or assumed and assigned by the Debtors, unless otherwise determined by the Bankruptcy Court 
pursuant to a Final Order or agreed to by the parties thereto prior to the Effective Date, the dollar 
amount required to Cure any defaults of the Debtors existing as of the Confirmation Date shall 
be the Cure Amount set in the Cure Notice. The Cure Amount shall be satisfied, under section 
365(b)(1) of the Bankruptcy Code, by the Debtors or Reorganized Debtors, as applicable, upon 
assumption of the relevant executory contract or unexpired lease.  Upon payment in full of the 
Cure Amount, any and all proofs of Claim based upon an executory contract or unexpired lease 
that has been assumed in the Chapter 11 Cases or hereunder shall be deemed Disallowed and 
expunged without any further notice to or action by any party or order of the Bankruptcy Court. 

(c) If there is a dispute regarding (i) any Cure Amount, (ii) the ability of the 
Debtors to provide adequate assurance of future performance (within the meaning of section 365 
of the Bankruptcy Code) under the contract or lease to be assumed, or (iii) any other matter 
pertaining to assumption or assumption and assignment, such dispute shall be heard by the 
Bankruptcy Court prior to such assumption or assumption and assignment being effective.  Any 
counterparty to an executory contract or unexpired lease that fails to object timely to the notice 
of the proposed assumption or assumption and assignment of such executory contract or 
unexpired lease or the relevant Cure Amount within fifteen (15) days of the Debtors’ notice of 
intent to assume or assume and assign, shall be deemed to have consented to such assumption or 
assumption and assignment and the Cure Amount (even if Zero Dollars ($0)), and shall be 
forever barred, estopped, and enjoined from challenging the validity of such assumption or 
assumption and assignment or the amount of such Cure Amount thereafter. 

8.3 Rejection  

In the event that the rejection of an executory contract or unexpired lease 
hereunder results in damages to the other party or parties to such contract or lease, any Claim for 
such damages, if not heretofore evidenced by a timely filed proof of Claim, shall be forever 
barred and shall not be enforceable against the Debtors or the Reorganized Debtors, or their 
respective Estates, properties or interests in property, unless a proof of Claim is filed with the 
Bankruptcy Court and served upon the Debtors or the Reorganized Debtors, as applicable, no 
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later than thirty (30) days after the later of (i) the Confirmation Date or (ii) the effective date of 
the rejection of such executory contract or unexpired lease, as set forth on the Schedule of 
Rejected Contracts and Leases or on the Schedule of Rejected Aircraft Leases or order of the 
Bankruptcy Court.  The Confirmation Order shall constitute the Bankruptcy Court’s approval of 
the rejection of all the leases and contracts identified in the Schedule of Rejected Contracts and 
Leases, the Schedule of Rejected Contracts and Leases, and Schedule of Rejected Aircraft 
Leases. 

8.4 Survival of the Debtors’ Indemnification Obligations. 

Any obligations of the Debtors pursuant to their corporate charters, by-laws, 
limited liability company agreements, memorandum and articles of association, or other 
organizational documents and agreements to indemnify current and former officers, directors, 
agents, or employees with respect to all present and future actions, suits, and proceedings against 
the Debtors or such officers, directors, agents, or employees based upon any act or omission for 
or on behalf of the Debtors shall not be discharged, impaired, or otherwise affected by this Plan; 
provided, that the Reorganized Debtors shall not indemnify any person for any Claims or Causes 
of Action arising out of or relating to any act or omission that is a criminal act or constitutes 
fraud, gross negligence, or willful misconduct.  All such obligations shall be deemed and treated 
as executory contracts to be assumed by the Debtors under this Plan and shall continue as 
obligations of the Reorganized Debtors.   

8.5 Compensation and Benefit Plans. 

The Debtors shall file, as part of the Plan Supplement, the Schedule of Assumed 
Compensation and Benefit Plans.  Unless otherwise provided in this Plan, all employment and 
severance policies, and all compensation and benefits plans, policies, and programs of the 
Debtors applicable to their respective employees, retirees, and non-employee directors, including 
all savings plans, retirement plans, healthcare plans, disability plans, severance benefit plans, 
incentive plans, and life and accidental death and dismemberment insurance plans, in each case 
to the extent specifically listed on the Schedule of Assumed Compensation and Benefit Plans, are 
deemed to be, and shall be treated as, executory contracts under this Plan and, on the Effective 
Date, will be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code.  Any such 
policy, plan, or program not specifically listed on the Schedule of Assumed Compensation and 
Benefit Plans shall be deemed rejected.  For the avoidance of doubt, any awards granted under 
the Management Incentive Plan will be governed by such plan and will not be subject to any 
provisions of the foregoing assumed plans, programs, or arrangements. 

8.6 Insurance Policies. 

All insurance policies to which any Debtor is a party as of the Effective Date shall 
be deemed to be and treated as executory contracts, shall be assumed by the applicable Debtor, 
and shall vest in the Reorganized Debtors and continue in full force and effect thereafter in 
accordance with their respective terms. 
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8.7 Reservation of Rights. 

(a) The Debtors may amend the Schedule of Assumed Contracts and Leases, 
the Schedule of Rejected Contracts and Leases, the Schedule of Assumed Aircraft Leases, and 
the Schedule of Rejected Aircraft Leases and any Cure Notice through 4:00 p.m. (Central Time) 
on the Business Day immediately prior to the commencement of the Confirmation Hearing in 
order to (i) add, delete, or reclassify any executory contract or unexpired lease or amend a 
proposed assignment and /or (ii) amend the proposed Cure; provided, however, that if the 
Confirmation Hearing is adjourned for a period of more than two (2) consecutive calendar days, 
the Debtors’ right to amend such schedules and notices shall be extended to 4:00 p.m. (Central 
Time) on the Business Day immediately prior to the adjourned date of the Confirmation Hearing, 
with such extension applying in the case of any and all subsequent adjournments of the 
Confirmation Hearing.  For the avoidance of doubt, any such amendments shall be reasonably 
acceptable in all respects to the Debtors, the Requisite Plan Sponsors, and the Creditors’ 
Committee. 

(b) Neither the exclusion nor the inclusion by the Debtors of any contract or 
lease on any exhibit, schedule, or other annex to this Plan or in the Plan Supplement, nor 
anything contained in this Plan, will constitute an admission by the Debtors that any such 
contract or lease is or is not an executory contract or unexpired lease or that the Debtors or the 
Reorganized Debtors or their respective affiliates have any liability thereunder. 

(c) Except as otherwise provided in this Plan, or in a previously entered order 
of the Bankruptcy Court, nothing shall waive, excuse, limit, diminish, or otherwise alter any of 
the defenses, claims, Causes of Action, or other rights of the Debtors or the Reorganized Debtors 
under any executory or non-executory contract or unexpired or expired lease. 

(d) Nothing in this Plan will increase, augment, or add to any of the duties, 
obligations, responsibilities, or liabilities of the Debtors or the Reorganized Debtors, as 
applicable, under any executory or non-executory contract or unexpired or expired lease. 

(e) If there is a dispute regarding whether a contract or lease is or was 
executory or unexpired at the time of its assumption under this Plan, the Debtors or Reorganized 
Debtors, as applicable, shall have sixty (60) days following entry of a Final Order resolving such 
dispute to alter their treatment of such contract or lease. 

ARTICLE IX.  CONDITIONS PRECEDENT TO THE OCCURRENCE OF THE 
EFFECTIVE DATE. 

9.1 Conditions Precedent to the Effective Date. 

The Effective Date shall not occur unless all of the following conditions precedent 
have been satisfied or waived in accordance with Section 9.2 of this Plan: 

(a) the Plan Documents are reasonably acceptable in all respects to (a) the 
Debtors, the Requisite Plan Sponsors, and the Creditors’ Committee and (b) the Individual 
Creditor Parties and the Milestone Parties, solely to the extent and under the circumstances 
provided for pursuant to Section 2(b) of the Plan Support Agreement; provided, however, any 
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Plan Documents regarding organizational and governance matters of the Reorganized Debtors 
and Reorganized CHC, including, without limitation, the Reorganized CHC Operating 
Agreement, the Registration Rights Agreement, the Amended Certificate of Incorporation and 
the Amended By-Laws, shall be acceptable in all respects to the Requisite Plan Sponsors in their 
sole discretion, in consultation with the Debtors and the Creditors’ Committee (and, solely to the 
extent the terms of such agreement materially, adversely, disproportionately and directly affect 
the Individual Creditor Parties, in consultation with the Individual Creditor Parties);  

(b) the Debtors maintain unrestricted cash liquidity (i.e., cash, cash 
equivalents and unrestricted availability under any financing arrangement for general working 
capital purposes), without regard to the proceeds from the Rights Offering, in the amount set 
forth on Schedule 6(a)(xix) of the Plan Support Agreement (after accounting for payments to be 
made in connection with the Effective Date), or such lesser amount as reasonably determined by 
the Debtors, the Requisite Plan Sponsors and the Creditors’ Committee; 

(c) the Plan Support Agreement is in full force and effect; 

(d) the conditions to effectiveness of the Backstop Agreement have been 
satisfied or waived in accordance with the terms thereof, and the Backstop Agreement is in full 
force and effect and binding on all parties thereto; 

(e) the Bankruptcy Court has entered the Confirmation Order and it is a Final 
Order, and which order is in all respects reasonably acceptable to the Debtors, Requisite Plan 
Sponsors and the Creditors’ Committee and, to the extent set forth in the Plan Support 
Agreement, Milestone and the Individual Creditor Parties; 

(f) all Restructuring Expenses have been paid in accordance with Section 
5.23 hereof  

(g) all governmental and third-party approvals and consents, including 
Bankruptcy Court approval, necessary in connection with the transactions provided for in this 
Plan have been obtained, are not subject to unfulfilled conditions, and are in full force and effect, 
and all applicable waiting periods have expired without any action having been taken by any 
competent authority that would restrain, prevent, or otherwise impose materially adverse 
conditions on such transactions;  

(h) the Confirmation Order has been recognized by the Canadian Court 
pursuant to the Canadian Recognition Proceeding; and 

(i) the Cayman Proceedings have been completed. 

9.2 Waiver of Conditions Precedent. 

(a) Each of the Conditions Precedent to the occurrence of the Effective Date 
may be waived subject to the written consent, which shall not be unreasonably withheld, of the 
Debtors, the Requisite Plan Sponsors, and the Creditors’ Committee  and, to the extent such 
waiver (i) materially, adversely, disproportionately, and directly impacts the treatment of any 
Claims of the Individual Creditor Parties, the consent of the Individual Creditor Parties, which 
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shall not be unreasonably withheld, and (ii) materially and directly impacts the rights, interests of 
the Milestone Parties under the Milestone Term Sheet (including any agreements contemplated 
therein or related thereto) and the PK Financing Documents, the consent of Milestone, which 
shall not be unreasonable withheld.  If any such condition precedent is waived pursuant to this 
Section and the Effective Date occurs, each party agreeing to waive such condition precedent 
shall be estopped from withdrawing such waiver after the Effective Date or otherwise 
challenging the occurrence of the Effective Date on the basis that such condition was not 
satisfied.  If this Plan is confirmed for fewer than all of the Debtors as provided for in Section 
5.19 of this Plan, only the conditions applicable to the Debtor or Debtors for which this Plan is 
confirmed must be satisfied or waived for the Effective Date to occur. 

(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) 
shall be deemed waived by and upon the entry of the Confirmation Order, and the Confirmation 
Order shall take effect immediately upon its entry. 

ARTICLE X.  EFFECT OF CONFIRMATION. 

10.1 Binding Effect. 

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code, and 
subject to the occurrence of the Effective Date, on and after the entry of the Confirmation Order, 
the provisions of this Plan shall bind every holder of a Claim against or Interest in any Debtor 
and inure to the benefit of and be binding on such holder’s respective successors and assigns, 
regardless of whether the Claim or Interest of such holder is impaired under this Plan and 
whether such holder has accepted this Plan. 

10.2 Vesting of Assets. 

Except as otherwise provided in this Plan, on and after the Effective Date, all 
Assets of the Estates, including all claims, rights, and Causes of Action and any property 
acquired by the Debtors under or in connection with this Plan, shall vest in each respective 
Reorganized Debtor free and clear of all Claims, Liens, charges, other encumbrances, and 
Interests.  Subject to the terms of this Plan, on and after the Effective Date, the Reorganized 
Debtors may operate their businesses and may use, acquire, and dispose of property and 
prosecute, compromise, or settle any Claims (including any Administrative Expense Claims) and 
Causes of Action without supervision of or approval by the Bankruptcy Court and free and clear 
of any restrictions of the Bankruptcy Code or the Bankruptcy Rules other than restrictions 
expressly imposed by this Plan or the Confirmation Order.  Without limiting the foregoing, the 
Reorganized Debtors may pay the charges that they incur on or after the Confirmation Date for 
Professional Persons’ fees, disbursements, expenses, or related support services without 
application to the Bankruptcy Court. 

10.3 Discharge of Claims Against and Interests in the Debtors. 

Upon the Effective Date and in consideration of the distributions to be made 
under this Plan, except as otherwise provided in this Plan or in the Confirmation Order, each 
holder (as well as any trustee or agent on behalf of such holder) of a Claim or Interest and any 
successor, assign, and affiliate of such holder shall be deemed to have forever waived, released, 
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and discharged the Debtors, to the fullest extent permitted by section 1141 of the Bankruptcy 
Code, of and from any and all Claims, Interests, rights, and liabilities that arose prior to the 
Effective Date.  Except as otherwise provided in this Plan, upon the Effective Date, all such 
holders of Claims and Interests and their successors, assigns, and affiliates shall be forever 
precluded and enjoined, pursuant to sections 105, 524, and 1141 of the Bankruptcy Code, from 
prosecuting or asserting any such discharged Claim against or terminated Interest in any Debtor 
or any Reorganized Debtor. 

10.4 Term of Pre-Confirmation Injunctions and Stays. 

Unless otherwise provided in this Plan, all injunctions and stays arising under or 
entered during the Chapter 11 Cases, whether under sections 105 or 362 of the Bankruptcy Code 
or otherwise, and in existence on the date of entry of the Confirmation Order, shall remain in full 
force and effect until the later of the Effective Date and the date indicated in the order providing 
for such injunction or stay. 

10.5 Injunction Against Interference with Plan. 

Upon the entry of the Confirmation Order, all holders of Claims and Interests and 
all other parties in interest, along with their respective successors and assigns and present and 
former affiliates, employees, agents, officers, directors, and principals, shall be enjoined from 
taking any action to interfere with the implementation or the occurrence of the Effective Date. 

10.6 Plan Injunction.  

(a) Except as otherwise provided in this Plan or in the Confirmation 
Order, as of the entry of the Confirmation Order but subject to the occurrence of the 
Effective Date, all Entities who have held, hold, or may hold Claims or Interests are, with 
respect to any such Claim or Interest, permanently enjoined after the entry of the 
Confirmation Order from:  (i) commencing, conducting, or continuing in any manner, 
directly or indirectly, any suit, action, or other proceeding of any kind (including any 
proceeding in a judicial, arbitral, administrative, or other forum) against or affecting, 
directly or indirectly, a Debtor, a Reorganized Debtor, or an Estate or the property of any 
of the foregoing, or any direct or indirect transferee of any property of, or direct or 
indirect successor in interest to, any of the foregoing Entities mentioned in this subsection 
(i) or any property of any such transferee or successor; (ii) enforcing, levying, attaching 
(including any prejudgment attachment), collecting, or otherwise recovering in any manner 
or by any means, whether directly or indirectly, any judgment, award, decree, or order 
against a Debtor, a Reorganized Debtor, or an Estate or its property, or any direct or 
indirect transferee of any property of, or direct or indirect successor in interest to, any of 
the foregoing Entities mentioned in this subsection (ii) or any property of any such 
transferee or successor; (iii) creating, perfecting, or otherwise enforcing in any manner, 
directly or indirectly, any encumbrance of any kind against a Debtor, a Reorganized 
Debtor, or an Estate or any of its property, or any direct or indirect transferee of any 
property of, or successor in interest to, any of the foregoing Entities mentioned in this 
subsection (iii) or any property of any such transferee or successor; (iv) acting or 
proceeding in any manner, in any place whatsoever, that does not conform to or comply 
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with the provisions of this Plan to the full extent permitted by applicable law; and 
(v) commencing or continuing, in any manner or in any place, any action that does not 
comply with or is inconsistent with the provisions of this Plan; provided, that nothing 
contained herein shall preclude such Entities who have held, hold, or may hold Claims 
against or Interests in a Debtor or an Estate from exercising their rights, or obtaining 
benefits, pursuant to and consistent with the terms of this Plan and the Plan Documents 
and the Cayman Proceedings. 

(b) By accepting distributions pursuant to this Plan, each holder of an 
Allowed Claim or Allowed Interest will be deemed to have affirmatively and specifically 
consented to be bound by this Plan, including the injunctions set forth in this Section. 

10.7 Releases. 

(a) Releases by the Debtors.  As of the Effective Date, except for the 
rights that remain in effect from and after the Effective Date to enforce this Plan and the 
Plan Documents and the Cayman Proceedings, for good and valuable consideration, 
including the contributions and  service of the Released Parties to the Chapter 11 cases, the 
reorganization of the Debtors, and the implementation of the Restructuring, the adequacy 
of which is hereby confirmed, and except as otherwise provided in this Plan or in the 
Confirmation Order, the Released Parties are deemed forever released and discharged by 
the Debtors, the Reorganized Debtors, and the Estates from any and all claims, obligations, 
suits, judgments, damages, demands, debts, rights, Causes of Action, losses, and liabilities 
whatsoever, including any derivative claims, asserted or assertable on behalf of the 
Debtors, the Reorganized Debtors, or their Estates, whether liquidated or unliquidated, 
fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, or otherwise, that the Debtors, the 
Reorganized Debtors, or their Estates would have been legally entitled to assert in their 
own right (whether individually or collectively) or on behalf of the holder of any Claim or 
Interest or other Entity, based on or relating to, or in any manner arising from, in whole or 
in part, the Debtors, the Chapter 11 Cases, the purchase, sale, or rescission of the purchase 
or sale of any security of the Debtors or the Reorganized Debtors, the subject matter of, or 
the transactions or events giving rise to, any Claim or Interest that is treated in this Plan, 
the business or contractual arrangements between any Debtor and any Released Party, the 
Restructuring, the restructuring of any Claim or Interest before or during the Chapter 11 
Cases, the transactions contemplated by Section 5.2 hereof, the Disclosure Statement, the 
the Rights Offering, the Support Agreements, and this Plan and related agreements, 
instruments, and other documents (including the Plan Supplement and other Plan 
Documents), and the negotiation, formulation, or preparation thereof, the solicitation of 
votes with respect to this Plan, or any other act or omission, other than Claims or Causes of 
Action arising out of or related to any act or omission of a Released Party that is a criminal 
act or constitutes intentional fraud, willful misconduct, or gross negligence; provided, 
however, that the releases provided for herein shall not affect any settlement approved or 
subject to approval by the Bankruptcy Court to the extent any releases provided for in 
such settlement differ from the releases contained in this Section 10.7(a).      
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(b) Releases by Holders of Claims and Interests.  As of the Effective Date, 
except for the rights that remain in effect from and after the Effective Date to enforce this 
Plan, the Plan Documents, and the Cayman Proceedings, for good and valuable 
consideration, including the contributions and service of the Released Parties to the 
Chapter 11 Cases, the reorganization of the Debtors, and the implementation of the 
Restructuring, the adequacy of which is hereby confirmed, and except as otherwise 
provided in this Plan or in the Confirmation Order, as an integral component of this Plan, 
the Released Parties are deemed forever released and discharged by the Releasing Parties, 
from any and all claims, obligations, suits, judgments, damages, demands, debts, rights, 
Causes of Action, losses, and liabilities whatsoever, including any derivative claims, 
asserted or assertable on behalf of the Debtors, whether liquidated or unliquidated, fixed 
or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, existing 
or hereinafter arising, in law, equity, or otherwise, that such holders or their affiliates 
would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any Claim or Interest or other Entity, based on or 
relating to, or in any manner arising from, in whole or in part, the Debtors, the Chapter 11 
Cases, the purchase, sale, or rescission of the purchase or sale of any security of the 
Debtors or the Reorganized Debtors, the subject matter of, or the transactions or events 
giving rise to, any Claim or Interest that is treated in this Plan, the business or contractual 
arrangements between any Debtor and any Released Party, the Restructuring, the 
restructuring of any Claim or Interest before or during the Chapter 11 Cases, the 
transactions contemplated by Section 5.2 hereof, the Disclosure Statement, the Rights 
Offering, the Support Agreements, and this Plan and related agreements, instruments, and 
other documents (including the Plan Supplement and other Plan Documents), and the 
negotiation, formulation, or preparation thereof, the solicitation of votes with respect to 
this Plan, or any other act or omission, other than Claims or Causes of Action arising out of 
or related to any act or omission of a Released Party that is a criminal act or constitutes 
intentional fraud, willful misconduct, or gross negligence; provided, however, that, for the 
avoidance of doubt, the releases provided for herein shall not release any claim against any 
non-Debtor that has been asserted by the named plaintiff or any member of the class 
(provided that such class member does not timely opt out of the class) in Rudman v. CHC 
Group et al., 15-cv-3773-LAK, pending in the United States District Court for the Southern 
District of New York.   

10.8 Exculpation. 

To the extent permitted by applicable law, no Exculpated Party shall have or 
incur, and each Exculpated Party is hereby released and exculpated from, any claim, 
obligation, suit, judgment, damage, demand, debt, right, Cause of Action, loss, and liability 
for any claim in connection with or arising out of the administration of the Chapter 11 
Cases; the negotiation and pursuit of the Disclosure Statement, the Rights Offering, the 
Support Agreements, the transactions contemplated by Section 5.2 hereof, this Plan and all 
related agreements, instruments, and other documents (including the Plan Supplement and 
other Plan Documents), or the solicitation of votes for, or confirmation of, this Plan; the 
funding of this Plan; the occurrence of the Effective Date; the administration of this Plan 
or the property to be distributed under this Plan; the issuance of securities under or in 
connection with this Plan; or the transactions in furtherance of any of the foregoing; except 
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to the extent arising out of or related to any act or omission of an Exculpated Party that is a 
criminal act or constitutes intentional fraud, willful misconduct or gross negligence.  This 
exculpation shall be in addition to, and not in limitation of, all other releases, indemnities, 
exculpations and any other applicable law or rules protecting such Exculpated Parties from 
liability.  For the avoidance of doubt, nothing in this Plan or the Confirmation Order is 
intended to affect the police or regulatory activities of governmental agencies.   

10.9 Injunction Related to Releases and Exculpation. 

The Confirmation Order shall permanently enjoin the commencement or 
prosecution by any Entity, whether directly, derivatively, or otherwise, of any Claims, 
obligations, suits, judgments, damages, demands, debts, rights, Causes of Action, losses, or 
liabilities released or exculpated pursuant to this Plan. 

10.10 Subordinated Claims. 

The allowance, classification, and treatment of all Allowed Claims and Allowed 
Interests and the respective distributions and treatments thereof under this Plan take into account 
and conform to the relative priority and rights of the Claims and Interest in each Class in 
connection with any contractual, legal, and equitable subordination rights relating thereto, 
whether arising under general principles of equitable subordination, sections 510(a), 510(b), or 
510(c) of the Bankruptcy Code, or otherwise.  Pursuant to section 510 of the Bankruptcy Code, 
the Debtors reserve the right to reclassify any Allowed Claim or Allowed Interest in accordance 
with any contractual, legal, or equitable subordination relating thereto. 

10.11 Waiver of Certain Avoidance Actions  

On the Effective Date, the Reorganized Debtors shall be deemed to waive and 
release all Avoidance Actions against non-insider trade vendors and employees of Reorganized 
CHC as of the Effective Date.  

10.12 Retention of Causes of Action and Reservation of Rights. 

Except as expressly provided in Section 10.11 of this Plan, and subject to Sections 
10.7, 10.8, and 10.9 of this Plan, nothing contained in this Plan or the Confirmation Order shall 
be deemed to be a waiver or relinquishment of any rights, claims, Causes of Action, rights of 
setoff or recoupment, or other legal or equitable defenses that the Debtors had immediately 
before the Effective Date on behalf of the Estates or of themselves in accordance with any 
provision of the Bankruptcy Code or any applicable nonbankruptcy law.  Subject to Sections 
10.7, 10.8, and 10.9 of this Plan, the Reorganized Debtors shall have, retain, reserve, and be 
entitled to assert all such claims, Causes of Action, rights of setoff or recoupment, and other 
legal or equitable defenses as fully as if the Chapter 11 Cases had not been commenced, and all 
of the Debtors’ legal and equitable rights in respect of any Unimpaired Claim may be asserted 
after the Effective Date to the same extent as if the Chapter 11 Cases had not been commenced. 
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10.13 Ipso Facto and Similar Provisions Ineffective. 

Any term of any policy, contract, or other obligation applicable to a Debtor shall 
be void and of no further force or effect with respect to any Debtor to the extent that such policy, 
contract, or other obligation is conditioned on, creates an obligation of the Debtor as a result of, 
or gives rise to a right of any Entity based on any of the following:  (a) the insolvency or 
financial condition of a Debtor; (b) the commencement of the Chapter 11 Cases; (c) the 
confirmation or consummation of this Plan, including any change of control that will occur as a 
result of such consummation; (d) any change of control resulting from the issuance, or 
mandatory conversion of the New Second Lien Convertible Notes; (e) any change of control 
resulting from the Cayman Proceedings; or (f) the Restructuring. 

ARTICLE XI.  RETENTION OF JURISDICTION. 

11.1 Retention of Jurisdiction. 

Pursuant to sections 105(c) and 1142 of the Bankruptcy Code and 
notwithstanding entry of the Confirmation Order and the occurrence of the Effective Date, on 
and after the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction, pursuant to 
28 U.S.C. §§ 1334 and 157, over all matters arising in or related to the Chapter 11 Cases for, 
among other things, the following purposes: 

(a) to hear and determine applications for the assumption of executory 
contracts or unexpired leases and any disputes over Cure Amounts resulting therefrom; 

(b) to determine any motion, adversary proceeding, application, contested 
matter, and other litigated matter in the Chapter 11 Cases pending on or commenced after the 
entry of the Confirmation Order; 

(c) to hear and resolve any disputes arising from or related to (i) any orders of 
the Bankruptcy Court granting relief under Bankruptcy Rule 2004 or (ii) any protective orders 
entered by the Bankruptcy Court in connection with the foregoing; 

(d) to ensure that distributions to holders of Allowed Claims are accomplished 
as provided in this Plan and the Confirmation Order and pursuant to the Cayman Proceedings; 

(e) to consider, if necessary, Claims or the allowance, classification, priority, 
compromise, estimation, or payment of any Claim, including any Administrative Expense Claim; 

(f) to enter, implement, or enforce such orders as may be appropriate in the 
event that the Confirmation Order is for any reason stayed, reversed, revoked, modified, or 
vacated; 

(g) to issue and enforce injunctions and releases, enter and implement other 
orders, and take such other actions as may be necessary or appropriate to restrain interference by 
any Entity with the consummation, implementation, or enforcement of this Plan, the 
Confirmation Order, or any other order of the Bankruptcy Court; 
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(h) to hear and determine any application to modify this Plan in accordance 
with section 1127 of the Bankruptcy Code to remedy any defect or omission or reconcile any 
inconsistency in this Plan, the Disclosure Statement, or any order of the Bankruptcy Court, 
including the Confirmation Order, in such a manner as may be necessary to carry out the 
purposes and effects thereof;  

(i) to hear and determine all Professional Fee Claims; 

(j)  to resolve disputes concerning Disputed Claims and any reserves with 
respect to Disputed Claims or the administration thereof; 

(k) to hear and determine disputes arising in connection with the 
interpretation, implementation, or enforcement of this Plan, the Confirmation Order, the Support 
Agreements, any transactions or payments in furtherance of either, or any agreement, instrument, 
or other document governing or related to any of the foregoing; 

(l) to take any action and issue such orders, including any such action or 
orders as may be necessary after entry of the Confirmation Order or the occurrence of the 
Effective Date, as may be necessary to construe, enforce, implement, execute, and consummate 
this Plan, including any release, exculpation, or injunction provisions set forth in this Plan, or to 
maintain the integrity of this Plan following the occurrence of the Effective Date; 

(m) to determine such other matters and for such other purposes as may be 
provided in the Confirmation Order; 

(n) to hear and determine any disputes with the Post-Effective Date 
Committee as provided herein;   

(o) to hear and determine matters concerning state, local, and federal taxes in 
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including the expedited 
determination of taxes under section 505(b) of the Bankruptcy Code); 

(p) to hear and determine any other matters related to the Chapter 11 Cases 
and not inconsistent with the Bankruptcy Code or title 28 of the United States Code; 

(q) to hear and determine any disputes arising in connection with the 
interpretation, implementation, or enforcement of any Postpetition Aircraft Agreement; 

(r)  to resolve any disputes concerning whether an Entity had sufficient notice 
of the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with 
the Chapter 11 Cases, any bar date established in the Chapter 11 Cases, or any deadline for 
responding or objecting to a Cure Amount, in each case, for the purpose for determining whether 
a Claim or Interest is discharged hereunder or for any other purpose; 

(s) to recover all Assets of the Debtors and property of the Estates, wherever 
located; and 

(t) to enter a final decree closing each of the Chapter 11 Cases. 

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 215 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 216 of 277



60 
 
 

ARTICLE XII.  MISCELLANEOUS PROVISIONS. 

12.1 Amendments. 

(a) Plan Modifications.  This Plan may be amended, modified, or 
supplemented by the Debtors, subject to the consent rights set forth in the Plan Support 
Agreement, in the manner provided for by section 1127 of the Bankruptcy Code or as otherwise 
permitted by law, without additional disclosure pursuant to section 1125 of the Bankruptcy 
Code, except as otherwise ordered by the Bankruptcy Court.  In addition, after the Confirmation 
Date, so long as such action does not materially and adversely affect the treatment of holders of 
Allowed Claims or Allowed Interests pursuant to this Plan, the Debtors, subject to the consent 
rights set forth in the Plan Support Agreement, may remedy any defect or omission or reconcile 
any inconsistencies in this Plan or the Confirmation Order with respect to such matters as may be 
necessary to carry out the purposes of effects of this Plan, and any holder of a Claim or Interest 
that has accepted this Plan shall be deemed to have accepted this Plan as amended, modified, or 
supplemented. 

(b) Certain Technical Amendments.  Prior to the Effective Date, the Debtors 
may make appropriate technical adjustments and modifications to this Plan without further order 
or approval of the Bankruptcy Court, subject to the consent rights set forth in the Plan Support 
Agreement; provided, that such technical adjustments and modifications do not adversely affect 
the treatment of holders of Allowed Claims or Allowed Interests under this Plan. 

12.2 Revocation or Withdrawal of Plan. 

The Debtors reserve the right to revoke or withdraw this Plan prior to the 
Effective Date as to any or all of the Debtors, subject to the consent rights set forth in, and the 
terms and conditions of, the Plan Support Agreement.  If, with respect to a Debtor, this Plan has 
been revoked or withdrawn prior to the Effective Date, or if confirmation or the occurrence of 
the Effective Date as to such Debtor does not occur on the Effective Date, then, with respect to 
such Debtor:  (a) this Plan shall be null and void in all respects; (b) any settlement or 
compromise embodied in this Plan (including the fixing or limiting to an amount any Claim or 
Interest or Class of Claims or Interests), assumption of executory contracts or unexpired leases 
affected by this Plan, and any document or agreement executed pursuant to this Plan shall be 
deemed null and void; and (c) nothing contained in this Plan shall (i) constitute a waiver or 
release of any Claim by or against, or any Interest in, such Debtor or any other Entity; 
(ii) prejudice in any manner the rights of such Debtor or any other Person or Entity; or 
(iii) constitute an admission of any sort by any Debtor or any other Person or Entity. 

12.3 Dissolution of Creditors’ Committee 

Except to the extent provided herein, upon the Effective Date, the current and 
former members of the Creditors’ Committee, and their respective officers, employees, counsel, 
advisors and agents, shall be released and discharged of and from all further authority, duties, 
responsibilities and obligations related to and arising from and in connection with the Chapter 11 
Cases; provided, however, that following the Effective Date, the Creditors’ Committee shall 
continue in existence and have standing and a right to be heard for the following limited 
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purposes:  (1) Claims and/or applications for compensation by Professionals and requests for 
allowance of Administrative Claims for substantial contribution pursuant to section 503(b)(3)(D) 
of the Bankruptcy Code; (2) any appeals of the Confirmation Order, (3) any appeals to which the 
Creditors’ Committee is a named party; (4) any adversary proceedings or contested matters as of 
the Effective Date to which the Creditors’ Committee is a named party; and (5) responding to 
creditor inquiries for fourteen (14) days following the Effective Date.  Following the completion 
of the Creditors’ Committee’s remaining duties set forth above, the Creditors’ Committee shall 
be dissolved, and the retention or employment of the Creditors’ Committee’s respective 
attorneys, accountants and other agents shall terminate. 

12.4 Post-Effective Date Committee 

So long as the Creditors’ Committee does not terminate its obligations under the 
Plan Support Agreement, a Post-Effective Date Committee shall be formed on the Effective 
Date, with its rights as set forth in Section 7.5 hereof.  The Post-Effective Date Committee shall 
consist of three (3) members appointed by and from the Creditors’ Committee and may adopt by-
laws governing its conduct.  The Reorganized Debtors will reimburse the Post-Effective Date 
Committee and its members (in such capacity) for reasonable and documented fees and out-of-
pocket expenses, subject to the Post-Effective Date Committee Fee Cap.  Unless the Post-
Effective Date Committee votes to disband earlier, the existence of the Post-Effective Date 
Committee, and all rights and powers associated therewith, shall terminate on the date on which 
all Disputed General Unsecured Claims have been resolved. 

12.5 Exemption from Certain Transfer Taxes. 

Pursuant to section 1146 of the Bankruptcy Code, the issuance, transfer, or 
exchange of any security or other property hereunder, including, to the fullest extent permitted 
by applicable law, all sale transactions consummated by the Debtors and approved by the 
Bankruptcy Court on and after the Confirmation Date through and including the Effective Date, 
including any transfers effectuated under this Plan, including pursuant to the transactions 
contemplated by Section 5.2 hereof, and any assumption, assignment, or sale by the Debtors of 
their interests in unexpired leases of nonresidential real property or executory contracts pursuant 
to section 365(a) of the Bankruptcy Code, and any transfer of title to or ownership of any of the 
Debtors’ interests in any Aircraft Equipment, shall not be subject to any stamp, real estate 
transfer, mortgage recording, or other similar tax.  In furtherance thereof, and to the fullest extent 
permitted by applicable law, any such issuance, transfer, or exchange shall constitute a “transfer 
under a plan” within the purview of section 1146 of the Bankruptcy Code. 

12.6 Payment of Statutory Fees. 

All fees payable under section 1930 of chapter 123 of title 28 of the United States 
Code shall be paid on the Effective Date, or as soon as practicable thereafter, by the Debtors or 
Reorganized Debtors.  Quarterly fees owed to the U.S. Trustee shall be paid when due in 
accordance with applicable law and the Debtors and Reorganized Debtors shall continue to file 
reports to show the calculation of such fees for the Debtors’ Estates until the Chapter 11 Cases 
are closed under section 350 of the Bankruptcy Code.  Each and every one of the Debtors shall 
remain obligated to pay quarterly fees to the U.S. Trustee until the earliest of that particular 
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Debtor’s case is closed, dismissed, or converted to a case under Chapter 7 of the Bankruptcy 
Code. 

12.7 Severability. 

Subject to Section 5.19 of this Plan, if, prior to the entry of the Confirmation 
Order, any term or provision of this Plan is held by the Bankruptcy Court to be invalid, void, or 
unenforceable, the Bankruptcy Court, at the request of the Debtors, with the consent of the 
Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably withheld, shall 
have the power to alter and interpret such term or provision to make it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the term or provision held to 
be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered 
or interpreted.  Notwithstanding any such holding, alteration, or interpretation by the Bankruptcy 
Court, the remainder of the terms and provisions of this Plan shall remain in full force and effect 
and will in no way be affected, impaired, or invalidated by such holding, alteration, or 
interpretation.  The Confirmation Order shall constitute a judicial determination and shall 
provide that each term and provision of this Plan, as it may have been altered or interpreted in 
accordance with this Section, is valid and enforceable pursuant to its terms. 

12.8 Governing Law. 

Except to the extent that the Bankruptcy Code or other federal law is applicable or 
to the extent that a Plan Document provides otherwise, the rights, duties, and obligations arising 
under this Plan and the Plan Documents shall be governed by, and construed and enforced in 
accordance with, the internal laws of the State of New York, without giving effect to the 
principles of conflict of laws thereof. 

12.9 Immediate Binding Effect. 

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon 
the occurrence of the Effective Date, the terms of this Plan and the Plan Documents shall be 
immediately effective and enforceable and deemed binding upon and inure to the benefit of the 
Debtors, the Reorganized Debtors, the holders of Claims and Interests, the Released Parties, the 
Exculpated Parties, and each of their respective successors and assigns. 

12.10 Successors and Assigns. 

The rights, benefits, and obligations of any Entity named or referred to in this 
Plan shall be binding on and shall inure to the benefit of any heir, executor, administrator, 
successor, or permitted assign, if any, of each such Entity. 

12.11 Entire Agreement. 

On the Effective Date, this Plan, the Plan Supplement, the Confirmation Order 
and the Cayman Proceedings shall supersede all previous and contemporaneous negotiations, 
promises, covenants, agreements, understandings, and representations on such subjects, all of 
which have become merged and integrated into this Plan; provided, however, the Plan Support 
Agreement and Backstop Agreement shall not be so superseded solely to the extent such 
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agreements contain covenants or other obligations that apply to the period after the Effective 
Date. 

12.12 Computing Time. 

In computing any period of time prescribed or allowed by this Plan, unless 
otherwise set forth in this Plan or determined by the Bankruptcy Court, the provisions of 
Bankruptcy Rule 9006 shall apply. 

12.13 Exhibits to Plan. 

All exhibits, schedules, supplements, and appendices to this Plan (including the 
Plan Supplement) are incorporated into and are a part of this Plan as if set forth in full herein. 

12.14 Expedited Tax Determination. 

The Reorganized Debtors may request an expedited determination of U.S. federal, 
state, or local taxes under section 505(b) of the Bankruptcy Code for all returns filed on or on 
behalf of the Debtors or the Reorganized Debtors for all taxable periods through the Effective 
Date.   

12.15 Notices. 

All notices, requests, and demands to or upon the Debtors or Reorganized 
Debtors, as applicable, shall be in writing (including by email transmission) and, unless 
otherwise provided herein, shall be deemed to have been duly given or made only when actually 
delivered, addressed as follows: 

(a) If to the Debtors or Reorganized Debtors: 
 
CHC Group Ltd. 
600 E. Las Colinas Blvd., Suite 1000 
Irving, Texas  75039 
Attn: Hooman Yazhari 
Telephone: (214) 262-7300 
Email: hooman.yazhari@chc.ca 

– and – 

Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York  10153 
Attn: Gary T. Holtzer, Esq. 
 Kelly DiBlasi, Esq. 
Telephone:  (212) 310-8000 
Email: gary.holtzer@weil.com 
 kelly.diblasi@weil.com 
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– and – 

Weil, Gotshal & Manges LLP 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Attn: Stephen A. Youngman, Esq. 
Telephone:  (214) 746-7770 
Email: stephen.youngman@weil.com 
  
(b) If to the Plan Sponsors: 

Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park, Bank of America Tower 
New York, NY  10036 
Attn: Michael S. Stamer, Esq. 
 James Savin, Esq. 
 Jason Rubin, Esq. 
Telephone:  (212) 872-1000 
Email: mstamer@akingump.com 
 jsavin@akingump.com 
 jrubin@akingump.com 

(c) If to the Creditors’ Committee: 

Kramer Levin Naftalis & Frankel LLP 
1177 Avenue of the Americas 
New York, NY  10036 
Attn: Douglas Mannal, Esq. 
 Anupama Yerramalli, Esq. 
 Rachael Ringer, Esq. 
Telephone: (212) 715-9100 
Email: dmannal@kramerlevin.com 
 ayerramalli@kramerlevin.com 
 rringer@kramerlevin.com 
 

– and – 
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Gardere Sewell Wynne LLP 
3000 Thanksgiving Tower 
1601 Elm Street 
Dallas, Texas  75201 
Attn: Marcus Helt, Esq. 
Telephone:  (214) 999-3000 
Email: mhelt@gardere.com 

(d) If to the Individual Creditor Parties: 

Brown Rudnick LLP 
One Financial Center 
Boston, MA 02111 
Attn: Steven B. Levine, Esq. 
Email: SLevine@brownrudnick.com 

(e) If to Milestone: 

Sidley Austin LLP 
787 Seventh Avenue  
New York, NY 10019  
Attn: Michael G. Burke 
Email:  mgburke@sidley.com 

After the occurrence of the Effective Date, the Reorganized Debtors have 
authority to send a notice to Entities that to continue to receive documents pursuant to 
Bankruptcy Rule 2002, such Entities must file a renewed request to receive documents pursuant 
to Bankruptcy Rule 2002.  After the occurrence of the Effective Date, the Reorganized Debtors 
are authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 
to those Entities that have filed such renewed requests. 

12.16 Reservation of Rights. 

Except as otherwise provided herein, this Plan shall be of no force or effect unless 
the Bankruptcy Court enters the Confirmation Order.  None of the filing of this Plan, any 
statement or provision of this Plan, or the taking of any action by the Debtors with respect to this 
Plan shall be or shall be deemed to be an admission or waiver of any rights of the Debtors with 
respect to any Claims or Interests prior to the Effective Date. 

[The balance of this page has been intentionally left blank.]
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CHC Group Ltd. 
6922767 Holding SARL 
Capital Aviation Services B.V. 
CHC Cayman ABL Borrower Ltd. 
CHC Cayman ABL Holdings Ltd. 
CHC Cayman Investments I Ltd. 
CHC Den Helder B.V. 
CHC Global Operations (2008) ULC 
CHC Global Operations Canada (2008) ULC 
CHC Global Operations International ULC 
CHC Helicopter (1) S.à r.l. 
CHC Helicopter (2) S.à r.l. 
CHC Helicopter (3) S.à r.l. 
CHC Helicopter (4) S.à r.l. 
CHC Helicopter (5) S.à r.l. 
CHC Helicopter Australia Pty Ltd 
CHC Helicopter Holding S.à r.l. 
CHC Helicopter S.A. 
CHC Helicopters (Barbados) Limited 
CHC Helicopters (Barbados) SRL 
CHC Holding (UK) Limited 
 

CHC Holding NL B.V. 
CHC Hoofddorp B.V. 
CHC Leasing (Ireland) Limited 
CHC Netherlands B.V. 
CHC Norway Acquisition Co AS 
Heli-One (Netherlands) B.V. 
Heli-One (Norway) AS 
Heli-One (U.S.) Inc. 
Heli-One (UK) Limited 
Heli-One Canada ULC 
Heli-One Holdings (UK) Limited 
Heli-One Leasing (Norway) AS 
Heli-One Leasing ULC 
Heli-One USA Inc. 
Heliworld Leasing Limited 
Integra Leasing AS 
Lloyd Bass Strait Helicopters Pty. Ltd. 
Lloyd Helicopter Services Limited 
Lloyd Helicopter Services Pty. Ltd. 
Lloyd Helicopters International Pty. Ltd. 
Lloyd Helicopters Pty. Ltd. 
Management Aviation Limited 

 
 
 

By: /s/ Robert Del Genio ___________  
 Name: Robert Del Genio 
 Title: Chief Restructuring Officer  
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Exhibit C 
 

Estimated Recovery for Allowed Secondary 
General Unsecured Claims at Secondary Recovery Debtors 
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Estimated Recovery for Allowed Secondary 
General Unsecured Claims at Secondary Recovery Debtors1 

 
Secondary Recovery 
Debtor 

Estimated Recovery for Allowed 
Secondary General Unsecured 
Claims at Secondary Recovery 

Debtors2 

Allocated Secondary Unsecured 
Claims Distribution 

6922767 Holding SARL 
0.10% 0.03% of New Membership Interests 

and $0.6 million of New Unsecured 
Notes 

Capital Aviation Services 
B.V. 

0.66% 0.07% of New Membership Interests 
and $1.5 million of New Unsecured 

Notes 

CHC Helicopter Australia 
Pty Ltd 

0.71% 0.18% of New Membership Interests 
and $3.8 million of New Unsecured 

Notes 

CHC Helicopter S.A. 
1.23% 0.36% of New Membership Interests 

and $7.9 million of New Unsecured 
Notes 

CHC Helicopters 
(Barbados) Limited 

0.88% 0.13% of New Membership Interests 
and $2.8 million of New Unsecured 

Notes 

CHC Helicopters 
(Barbados) SRL 

--3 --3 

Heli-One Leasing 
(Norway) AS 

--3 --3 

Heli-One Leasing ULC 
0.62% 0.10% of New Membership Interests 

and $2.2 million of New Unsecured 
Notes 

 

                                                      
1 Subject to footnote 3, this Exhibit C reflects estimated recoveries for Secondary General Unsecured Claims and 
such estimates may increase or decrease based upon the Secondary General Unsecured Claims allowed at each 
Secondary Recovery Debtor. 

2 Holders of Secondary General Unsecured Claims against a Debtor other than a Secondary Recovery Debtor will 
not receive any additional recovery on account of such Secondary General Unsecured Claims, but will continue to 
receive their recovery on the corresponding Primary General Unsecured Claim. 

3 There are currently no Secondary General Unsecured Claims asserted against these Debtors.  If any Secondary 
General Unsecured Claims are asserted and Allowed, the allocation of the Secondary General Unsecured Claims 
Distribution among the other Debtors on this Exhibit C will decrease ratably according to the waterfall described in 
Section I.8 of this Disclosure Statement.  In no event would the recovery on account of an Allowed Secondary 
General Unsecured Claim fall below the amount that is required to satisfy the standards for confirmation under the 
Bankruptcy Code. 
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Exhibit D 
 

Restructuring Transactions 
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Restructuring Transactions 

In contemplation of the Plan,1 prior to the mailing of the Disclosure Statement, (A) Reorganized CHC 
was formed and registered as a Cayman Islands limited liability company (which has elected, or shall 
elect, to be treated as a corporation for U.S. federal income tax purposes) and entered into an asset 
purchase agreement (the “APA”) with CHC Parent, pursuant to which Reorganized CHC shall, on the 
Effective Date, acquire all of the assets of CHC Parent (including all the stock of its sole direct subsidiary 
on a restructured basis) in exchange for (i) New Unsecured Notes and New Membership Interests and (ii) 
the agreement of Reorganized CHC to conduct the Rights Offering contemplated by the Plan pursuant to 
which Reorganized CHC will offer to sell to eligible holders of Senior Secured Notes Claims and 
Unsecured Notes Claims the New Second Lien Convertible Notes (these Subscription Rights, collectively 
with the New Unsecured Notes and New Membership Interests, the “Plan Consideration”) and (B) CHC 
Parent and each of the respective Debtors, as applicable, entered into one or more assumption agreements 
(collectively, the “Assumption Agreement”), pursuant to which CHC Parent shall, after the 
Confirmation Date and at least one day prior to the Effective Date, assume primary responsibility for 
certain Claims against such Debtors, as described in the Restructuring Transactions below.  The exercise 
of the Subscription Rights shall be governed by the Rights Offering Procedures set forth in the Disclosure 
Statement Order, subscription forms and related documents. 

In furtherance of the foregoing and the implementation of the Plan, the following transactions shall occur 
in the following order on or prior to the Effective Date (as indicated below): 

(1) Prior to the Effective Date, pursuant to the Assumption Agreement, CHC Parent shall 
assume (i) from CHC Helicopter S.A. (“CHC SA”), primary responsibility for all of CHC 
SA’s obligations under and with respect to the Senior Secured Notes Claims and Unsecured 
Notes Claims and (ii) from each of the Debtors, primary responsibility for any General 
Unsecured Claims against such Debtor that are aircraft lease rejection claims (including by 
reason of a guarantee of an aircraft lease rejection claim) (collectively, all assumed claims 
under this paragraph, the “Assumed Claims”) in exchange for a new intercompany note (a 
“New Intercompany Note”) from the respective Debtor to CHC Parent with terms to be 
agreed upon by them prior to the Effective Date (which note may be, in whole or in part, 
immediately contributed by CHC Parent indirectly to the capital of the respective Debtor in 
cancellation thereof), the issuance of new equity by the respective Debtor to CHC Parent 
(which new equity shall be immediately contributed by CHC Parent indirectly to the capital 
of the parent of the respective Debtor, or, in lieu thereof, the new equity may be issued 
directly to the parent of the respective Debtor), and/or an indirect capital contribution from 
CHC Parent to the respective Debtor.  For the avoidance of doubt, such assumption by 
CHC Parent (a) is not an assumption of an executory contract or unexpired lease pursuant 
to section 365(a) of the Bankruptcy Code, and (b) shall not prejudice or enhance the 
distributions to which the Assumed Claims are otherwise entitled under Plan but, rather, 
shall make CHC Parent (rather than the Debtor from whom the Claim was assumed) 
primarily responsible for such distributions.2  In the event, and to the extent, that any 
desired contribution of any New Intercompany Note or new equity received by CHC Parent 

                                                      
1 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Plan. 

2 Accordingly, the rights under the Plan that each holder of an Assumed Claim has against the applicable Debtor 
from whom the Claim was assumed, and the distributions to such holder under the Plan on account of such Claim 
(other than changing the person making such distribution), are not being impacted by these Restructuring 
Transactions. 
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in consideration for Assumed Claims is not completed on or prior to the Effective Date, 
Reorganized CHC shall contribute (or cause to be contributed) such note or new equity 
directly or indirectly to the capital of the respective reorganized Debtors. 

(2) In accordance with, and subject to the terms of, the treatment sections of the Plan, the 
following transactions shall occur concurrently on the Effective Date:  

(i) On behalf of, and at the direction of CHC Parent pursuant hereto, Reorganized 
CHC shall issue New Membership Interests and New Unsecured Notes (in addition 
to the Subscription Rights previously provided) to holders of Allowed Senior 
Secured Notes Claims, Allowed Unsecured Notes Claims and Allowed General 
Unsecured Claims, as applicable pursuant to the terms of the Plan, in full and final 
satisfaction and discharge of such Claims.   

(ii) To the extent that there are Disputed Claims, the Plan Consideration that would 
otherwise be distributable in respect of such Claims, if such Claims had been 
Allowed Claims as of the Effective Date, shall be transferred to the Disputed 
Claims Reserve and administered in accordance with Article VII of the Plan. 

(iii) As to any General Unsecured Claims satisfied and discharged by CHC Parent 
pursuant to paragraph 2(i) above that were not Assumed Claims, CHC Parent shall 
be treated as having acquired and immediately contributed such Claims indirectly 
to the capital of CHC SA, and, in turn, CHC SA shall be treated as immediately 
transferring such General Unsecured Claims to the respective subsidiary Debtors.  
Such later transfers shall take the form of, in whole or in part, contributions to 
capital (directly or indirectly), transfers in satisfaction of preexisting intercompany 
debt, transfers in exchange for new intercompany debt (which new intercompany 
debt may be, in whole or in part, immediately contributed indirectly to the capital 
of the respective Debtor in cancellation thereof), or transfers for the issuance of 
new equity (which new equity shall be immediately contributed indirectly to the 
capital of the parent of the respective Debtor, or in lieu thereof, the new equity may 
be issued directly to the parent of the respective Debtor).   

(3) On the Effective Date, pursuant to the Rights Offering, Reorganized CHC shall receive the 
Cash exercise price and shall issue the New Second Lien Convertible Notes.  

(4) On the Effective Date, in accordance with the terms of the Plan, the APA, and the Cayman 
Proceeding, CHC Parent shall transfer to Reorganized CHC (or, at the direction of 
Reorganized CHC, to a newly formed, direct, wholly-owned Cayman Islands organized 
subsidiary of Reorganized CHC) all of its assets (including all the stock of its sole direct 
subsidiary on a restructured basis and all New Intercompany Notes held by CHC Parent at 
the time of transfer). 
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REDACTED VERSION  

 

October 26, 2016 

CHC CAYMAN ABL BORROWER LTD. 

RESTRUCTURING OF CREDIT AGREEMENT FOR 

 AIRCRAFT MSN NO(S). 2674, 2914, 2949, 2986, 9009, 31072, 31099, 31561, 31610, 

760625, 760632, 760636 AND 760674 

SUMMARY OF TERMS AND CONDITIONS 

THIS TERM SHEET IS NOT AN OFFER WITH RESPECT TO ANY SECURITIES OR A 

SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN WITHIN THE MEANING OF 

SECTION 1125 OF THE BANKRUPTCY CODE.  ANY SUCH OFFER OR SOLICITATION 

WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF 

THE BANKRUPTCY CODE. 

This term sheet (including all of the exhibits attached hereto, this “Term Sheet”) sets 

forth the terms and conditions agreed among the CHC Parties (as defined below) and the Lender 

Parties (as defined below) with respect to (a) the restructuring of the existing loan transaction 

with respect to the aircraft listed on Schedule A hereto (the “Restructured Aircraft”) consisting of 

the airframes (each an “Airframe” and, collectively, the “Airframes”) referenced in such 

Schedule A hereto, and the engines (each, an “Engine” and, collectively, the “Engines”) attached 

thereto, (b) the abandonment of the aircraft listed on Schedule B hereto (the “Abandoned 

Aircraft” and collectively with the Restructured Aircraft, the “Aircraft”) consisting of the 

Airframes and the Engines referenced in such Schedule B, (c) the claims of the Lender Parties 

and (d) certain warranty rights of CHC relating to the four (4) EC225 Abandoned Aircraft 

(MSNs 2674, 2914, 2949 and 2986) (the “EC225 Aircraft”) and the one (1) S76C++ Abandoned 

Aircraft (MSN 760674) (the “Abandoned S76C++”). 

This Term Sheet contains recitals of certain matters relating to the existing transaction 

with respect to the Aircraft (in Part 1), a summary of terms and conditions for the amendment to 

the existing loan transaction (in Part 2), the terms and conditions of interim arrangements with 

respect to the Aircraft (in Part 3), certain termination events (in Part 4), liquidation of the 

prepetition deficiency claim in respect of the existing transaction (in Part 5), extension of certain 

periods under the Cape Town Convention (as defined below), if applicable (in Part 6), certain 

waivers (in Part 7), certain warranty rights (in Part 8) and provisions on authority, transaction 

costs and disputes, as well as miscellaneous provisions (in Part 9). 

* * *
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Part 1 

Certain Matters Relating to Existing Transaction 

1.1  Parties to 

Existing 

Transaction: 

CHC Cayman ABL Borrower Ltd., as borrower under the Existing 

Credit Agreement referred to below (the “Borrower” or “CHC”). 

CHC Cayman ABL Holdings Ltd., as parent of the borrower and 

affiliate guarantor (“Holdings Guarantor”). 

CHC Helicopter Holding S.à r.l., as affiliate guarantor (“Holdco 

Guarantor”). 

CHC Helicopter S.A., as affiliate guarantor (“Company 

Guarantor”). 

6922767 Holding SARL, as parent guarantor (“Parent Guarantor” 

and, together with the Borrower, Holdings Guarantor, Holdco 

Guarantor, and Company Guarantor, the “CHC Parties”). 

Morgan Stanley Senior Funding, Inc., as administrative agent (the 

“Administrative Agent”). 

Morgan Stanley Senior Funding, Inc., as a lender (“MSSL”). 

Morgan Stanley Bank, N.A., as a lender (“MSB”). 

BNP Paribas S.A., as collateral agent (the “Collateral Agent”). 

BNP Paribas S.A., as a lender (“BNPP”). 

Deutsche Bank AG New York Branch, as a lender (“DBNY”). 

Natixis, New York Branch, as a lender (“Natixis” and, collectively 

with the Administrative Agent, the Collateral Agent, MSSL, MSB, 

BNPP and DBNY, the “Lender Parties”). 

1.2  Existing 

Operative 

Documents: 

(a) Credit Agreement, dated as of June 12, 2015, among CHC and 

the Lender Parties (as amended, supplemented or otherwise 

modified prior to the date hereof, the “Existing Credit 

Agreement”). 

 (b) Guarantee Agreement, dated as of June 12, 2015, among 

Company, Holdco, Parent Guarantor and the Administrative 

Agent (as amended, supplemented or otherwise modified prior 

to the date hereof, the “Existing Guarantee Agreement”). 
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 (c) Guarantee and Collateral Agreement, dated as of June 12, 

2015, among Borrower, Holdings, the Administrative Agent 

and the Collateral Agent (as amended, supplemented or 

otherwise modified prior to the date hereof, the “Existing 

Collateral Agreement”). 

 (d) Guarantee and Collateral Agreement, dated as of June 12, 

2015, between Holdings and the Collateral Agent (as amended, 

supplemented or otherwise modified prior to the date hereof, 

the “Existing Mortgage” and, collectively with the Existing 

Credit Agreement, the Existing Guarantee Agreement, the 

Existing Collateral Agreement and the other “Operative 

Documents” (or comparable term) referred to therein, the 

“Existing Operative Documents”). 

 
Capitalized terms used herein without definition will have the 

meanings specified therefor in the Existing Credit Agreement. 

 Part 2 

Summary of Terms and Conditions for Amended Credit 

Agreement  

2.1  Credit 

Agreement 

Amendment Terms: 

The Existing Operative Documents will be amended as set forth in 

Exhibit A hereto. 

2.2  [RESERVED]  

2.3  [RESERVED]  

2.4  Indemnities: The indemnity provisions of the Amended Operative Documents 

will be unchanged from those in the corresponding Existing 

Operative Documents, as applicable, provided that [REDACTED]. 
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2.5  Lender Parties’ 

Representations 

and Warranties at 

Credit Agreement 

Amendment 

Effective Date: 

(a) Each of the Lender Parties will represent and warrant that each 

of the Amended Operative Documents to which it is a party 

constitutes the legal, valid and binding obligation of such 

party, enforceable against such party in accordance with its 

terms, except as the same may be limited by applicable 

bankruptcy, insolvency, fraudulent conveyance, 

reorganization, moratorium or other similar laws affecting the 

rights of creditors generally and by general principles of 

equity, whether considered in a proceeding at law or in equity. 

(b) Each of the Lender Parties will represent and warrant that all 

Restructured Aircraft are free and clear of any Liens created by 

the Lender Parties, as applicable, other than Liens created 

pursuant to the Amended Operative Documents. 

(c) The representations and warranties of the CHC Parties will be 

limited to those set forth on Exhibit B hereto. 

2.6  Conditions to 

Credit Agreement 

Amendment 

Effective Date: 

The effective date of the Credit Agreement Amendment and the 

other Operative Documents Amendments (as defined below) (the 

“Credit Agreement Amendment Effective Date”), but not the 

Catch-Up Payment or the Interim Payments, will be subject only to 

the following conditions precedent: 

 (i) preparation, execution and delivery of (a) an amendment to the 

Existing Credit Agreement (the “Credit Agreement 

Amendment”, and the Existing Credit Agreement as amended 

by the Credit Agreement Amendment, the “Amended Credit 

Agreement”) and (b) any other amendments to the Existing 

Operative Documents (such amendments, collectively with the 

Credit Agreement Amendment, the “Operative Documents 

Amendments” and the Existing Operative Documents as 

amended by the Operative Documents Amendments, the 

“Amended Operative Documents”) necessary to implement the 

terms set forth herein, which documentation will be, in each 

case, in form and substance reasonably satisfactory to the 

Lender Parties and the CHC Parties; 

(ii) delivery by the CHC Parties of an incumbency certificate as to 

the person or persons authorized to execute and deliver the 

Operative Documents Amendments to which each of the CHC 

Parties is a party; 
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 (iii) Bankruptcy Court for the Northern District of Texas, Dallas 

Division (the “Bankruptcy Court”) approval of, and entry of a 

related order approving, this Term Sheet and the transactions 

contemplated hereunder in form and substance reasonably 

satisfactory to the Lender Parties and the CHC Parties by 

November 4, 2016 (such date or such later date that constitutes 

the Bankruptcy Court’s earliest available date for such 

approval and entry, the “Outside Approval Date”), which 

approval shall not have been stayed, vacated or reversed, or 

amended or modified in any manner unacceptable to the 

Lender Parties or the CHC Parties; provided, that, the Outside 

Approval Date may be extended with the approval of the CHC 

Parties and Required Lenders (as defined in the Existing Credit 

Agreement); and 

 (iv) the earlier to occur of (x) substantial consummation (as defined 

in Section 1101(2) of the Bankruptcy Code) of any plan of 

reorganization filed by the CHC Parties and their affiliates in 

their current Chapter 11 cases (“Substantial Consummation”) 

and (y) the effective date (as defined in such plan) of such 

plan, which shall be no later than April 2, 2017 (the “Outside 

Date”); provided, that, the Outside Date may be extended with 

the approval of the CHC Parties and the Required Lenders (as 

defined in the Existing Credit Agreement). 

 Upon the Credit Agreement Amendment Effective Date, (a) the 

Existing Credit Agreement will be deemed amended pursuant to the 

Credit Agreement Amendment and (b) the Existing Operative 

Documents will be deemed amended pursuant to the Operative 

Documents Amendments. 

2.7  Other Terms; 

Governing Law and 

Documentation: 

The Existing Credit Agreement, the Existing Guarantee Agreement 

and the other Existing Operative Documents will remain 

unchanged, except to the extent provided for in this Term Sheet. 

During the Interim Period, the Lender Parties agree that, 

notwithstanding the Existing Operative Documents, the Lender 

Parties’ entitlement to payments of principal, interest, fees, costs 

and expenses under the Existing Operative Documents, and of 

adequate protection pursuant to the Bankruptcy Code, shall be as 

set forth in this Term Sheet. 
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 The Credit Agreement Amendment and the other Operative 

Documents Amendments will be governed by the laws of the State 

of New York. 

The Credit Agreement Amendment and the other Operative 

Documents Amendments will be prepared by counsel to the 

Administrative Agent, Paul Hastings, LLP and be in form and 

substance reasonably acceptable to the CHC Parties. 

2.8  Plan Treatment 

of Amended 

Operative 

Documents; Plan 

Support: 

Subject only to the CHC Parties’ and Lender Parties’ right to 

terminate the Term Sheet as set forth in Section 4.2 below, any plan 

of reorganization filed by the CHC Parties and their affiliates in 

their current Chapter 11 cases will provide that the Amended 

Operative Documents will become the valid, binding and 

enforceable obligations of the reorganized CHC Parties (or any 

applicable successors) on the earlier to occur of (x) Substantial 

Consummation of such plan and (y) the effective date (as defined in 

such plan) of such plan, and the Lender Parties agree, subject to 

receipt of a disclosure statement approved by the Bankruptcy 

Court, to vote all of their claims under the Existing Operative 

Documents, including, without limitation, secured claims and the 

Prepetition Deficiency Claims set forth in Section 5.1 herein, in 

support of any plan that is consistent with the terms and conditions 

set forth herein. 

 Part 3 

Interim Arrangements 

3.1  Catch-Up 

Payment and 

Interim Payments: 

For the period commencing on May 5, 2016 (the “Petition Date”) 

to, but excluding, the date an order of the Bankruptcy Court 

approving this Term Sheet is entered (the “Bankruptcy Court 

Approval Date”), CHC will make a payment (such payment, the 

“Catch-Up Payment”) to the Lender Parties at a rate equal to the 

Monthly Interim Payment (as set forth in Exhibit A-2 hereto) (pro-

rated for partial months) for such period, within five (5) business 

days following the Bankruptcy Court Approval Date. 
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 In addition to the Catch-Up Payment, for the period (such period, 

the “Interim Period”) commencing on the Bankruptcy Court 

Approval Date to, but excluding, the date that is the earliest of (a) 

the Credit Agreement Amendment Effective Date, and (b) the date 

this Term Sheet is terminated pursuant to Section 4.2 below, CHC 

will make payments (such payments, the “Interim Payments”) to 

the Lender Parties during the Interim Period at a rate equal to the 

Monthly Interim Payment, payable monthly in arrears (pro-rated 

for partial months) due on the fifth (5
th

) business day of each month 

and, if the last day of the Interim Period does not fall on the fifth 

(5
th

) business day of the month, the Monthly Interim Payment for 

such partial month shall be due on the fifth (5
th

) business day 

following the last day of the Interim Period, commencing on the 

first such date following the Bankruptcy Court Approval Date. 

Upon the Credit Agreement Amendment Effective Date, the 

Interim Payments, together with the Catch-Up Payment will be in 

full satisfaction of all administrative expense claims, adequate 

protection claims and other claims with respect to the Aircraft, the 

Existing Operative Documents, this Term Sheet and the 

transactions contemplated hereby and thereby for the period from 

and after the Petition Date until the end of the Interim Period; 

provided, that, [REDACTED]; provided, that the Interim Payments 

and the Catch-Up Payment paid to the Lender Parties shall not be 

subject to disgorgement unless there is a termination of this Term 

Sheet due to a breach of this Term Sheet by the Lender Parties or 

failure of the Credit Agreement Amendment Effective Date to 

occur due to a failure to act in good faith or in a manner consistent 

with this Term Sheet by the Lender Parties.  For the avoidance of 

doubt, during the Interim Period no further payments will be made 

pursuant to the Cash Collateral Orders as of August 18, 2016. 

3.2  Certain 

Payment 

Conventions: 

If any payment contemplated by this Term Sheet is due on a day 

that is not a business day, such payment will be made on the next 

succeeding business day with the same force and effect as if paid 

on the scheduled date.  Any payments under this Term Sheet that 

are to be pro-rated will be pro-rated based on a 360-day year of 

twelve (12) 30-day months. 

3.3  Compliance 

with Other Terms: 

Notwithstanding clause 2.4(iii), during the Interim Period, the CHC 

Parties and their affiliates will maintain, operate and insure the 

Restructured Aircraft in compliance with the Existing Operative 

Documents as modified by the terms set forth in Exhibit A under 

the heading “Certain Provisions” and the first paragraph under the 

heading “Other Terms” and such compliance will constitute 
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compliance with the Existing Operative Documents. 

3.4  [RESERVED]  

3.5  [RESERVED]  

3.6  Section 1110; 

Section 365; Cape 

Town Convention: 

Except as provided in Section 6.1 below or in this Section 3.6, 

nothing in this Term Sheet will affect the Lender Parties’ rights, if 

any, to the protection of the Convention on International Interests 

in Mobile Equipment, together with the Protocol thereunder 

relating to aircraft (collectively, the “Cape Town Convention”), 

with respect to the Existing Credit Agreement, if the Cape Town 

Convention is applicable, or the right of the CHC Parties or their 

affiliates to challenge any and all claims to such protection.  This 

Term Sheet will not constitute an election or agreement within the 

meaning of Section 1110 or any other provision of the Bankruptcy 

Code.  Nothing herein constitutes an assumption by the CHC 

Parties or any of their affiliates of any contract or lease under 

Section 365(a) of the Bankruptcy Code and the CHC Parties 

reserve, for themselves and their affiliates, all of their rights to 

reject any contract or lease except as otherwise provided in this 

Term Sheet. 

3.7  [RESERVED]  

3.8  Abandoned 

Aircraft 

Each Abandoned Aircraft will be abandoned and any such related 

leases and subleases rejected, on the date set forth next to such 

Abandoned Aircraft on Exhibit A-2, with the return of such 

Abandoned Aircraft to have terms and conditions consistent with 

the terms set forth in paragraph numbers 3 through 15 of the Order 

Granting Debtors’ First Omnibus Motion to Reject Certain 

Equipment Leases and Subleases Pursuant to Section 365 of the 

Bankruptcy Code Docket No. 428, adjusted to appropriately reflect 

the abandonment rather than rejection of the Aircraft (the 

“Abandonment Terms”); provided that neither the CHC Parties nor 

any of their affiliates will have any obligation to store the 

Abandoned Aircraft beyond the time provided for in the 

Abandonment Terms and if there is any inconsistency between 

such paragraphs in such order and this Term Sheet, the terms of this 

Term Sheet will govern. 

 Part 4 

Certain Termination Events 

4.1  [RESERVED]  
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4.2  Termination 

Due to Failure to 

Emerge from 

Chapter 11: 

[REDACTED] 

 

 Part 5 

Existing Credit Agreement Prepetition Deficiency Claim 

5.1  Liquidation of 

Prepetition Claim: 

Upon the Credit Agreement Amendment Effective Date, the parties 

agree that with respect to the deficiency claim related to the 

Existing Credit Agreement and any other Existing Operative 

Documents, the Lender Parties will receive a separate and distinct 

stipulated, allowed general unsecured non-priority pre-petition 

claim against each of the bankruptcy estates of the Borrower, 

Parent Guarantor, Holdings Guarantor, Holdco Guarantor, and the 

Company Guarantor, as borrower and guarantors respectively, 

under the Existing Credit Agreement, in the amount of $78,000,000 

(each, a “Prepetition Deficiency Claim” and, together, the 

“Prepetition Deficiency Claims”), provided that the aggregate total 

recovery from the Chapter 11 estates of Borrower, Parent 

Guarantor, Holdings Guarantor, Holdco Guarantor and the 

Company Guarantor in respect of the Prepetition Deficiency 

Claims will not exceed, in the aggregate, $78,000,000. 

5.2  Transferability 

of Prepetition 

Deficiency Claim: 

Subject to compliance with applicable provisions of the Bankruptcy 

Code, Bankruptcy Rules, any order of the Bankruptcy Court 

(including, for the avoidance of doubt, any plan distribution 

procedures), any confirmed plan of reorganization (including, for 

the avoidance of doubt, any plan distribution procedures) and any 

other applicable law (including, without limitation, applicable 

securities laws), the Prepetition Deficiency Claims will be freely 

transferable by the Lender Parties, in whole or in part, at any time 

before or after the confirmation of a reorganization plan in the CHC 

Parties’ and their affiliates’ Chapter 11 cases; provided that, with 

respect to any transfers prior to the confirmation of a reorganization 

plan in the CHC Parties and their affiliates’ Chapter 11 cases, prior 

to any such transfer any such transferee agrees in writing for the 

benefit of the CHC Parties to be bound by all the terms of this 

Term Sheet (including Section 2.8 hereof) applicable to the Lender 

Parties by executing a joinder agreement. 

 Part 6 

Extension of Cape Town Convention 

6.1  Extension of 60- Nothing contained herein constitutes a stipulation or an admission 
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Day Section 1110 

Period; Cape Town 

Convention: 

that the Aircraft are entitled to the protection of Article XI of the 

Cape Town Convention, and the CHC Parties and their affiliates 

reserve all of their rights under applicable agreements and law, 

including the right to contest that the Cape Town Convention is 

applicable.  However, if the Cape Town Convention is applicable, 

the parties hereby agree to grant an extension under Article XI of 

the Cape Town Convention until the earlier of (a) the Credit 

Agreement Amendment Effective Date and (b) the date this Term 

Sheet is terminated pursuant to the terms of Section 4.2 above 

(such period, the “Extension Period”) in order to enter into the 

Credit Agreement Amendment and the other Operative Documents 

Amendments and to satisfy the conditions precedent set forth 

herein for such transaction. 

 Part 7 

Certain Waivers and Releases 

7.1  Waiver: [REDACTED] 

7.2  Releases: [REDACTED] 

 Part 8 

Certain Warranty Rights 

8.1  Warranty 

Rights: 

[REDACTED] 

 Part 9 

Authority, Transaction Costs, Disputes and Miscellaneous 
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9.1  Authority: Subject to Bankruptcy Court approval of this Term Sheet, each 

CHC Party hereby represents that it has authority to execute this 

Term Sheet and to enter into the transactions contemplated hereby.  

Each Lender Party hereby (a) represents and warrants that (i) it has 

all necessary authority to execute this Term Sheet and enter into the 

transactions contemplated hereby and (ii) no consents or approvals 

are required for the consummation of the transactions contemplated 

hereby under its organizational or constitutive documents, under 

the Existing Operative Documents or from any person who has 

provided financing to it or the Existing Operative Documents, 

except any consent or approval that has been obtained and is in full 

force and effect, and (b) agrees not to sell or otherwise transfer any 

equity, debt or other interest in or related to the Aircraft or the 

Existing Operative Documents unless such sale or transfer is 

expressly subject to the terms and conditions of this Term Sheet 

and the potential purchaser or transferee agrees to be bound by the 

terms hereof. 

9.2  Transaction 

Costs: 

Except as provided herein, neither the CHC Parties nor any of their 

affiliates will be liable for any costs and expenses (including, 

without limitation, fees, expenses and disbursements of counsel or 

advisors) incurred by any other party in connection with entering 

into this Term Sheet or any of the transactions contemplated by this 

Term Sheet and no indemnification or reimbursement with respect 

thereto will be provided by the CHC Parties or any of their 

affiliates under any indemnity or reimbursement provision in the 

Amended Operative Documents. 

Upon the Bankruptcy Court Approval Date, and unless there is a 

termination of this Term Sheet due to a breach of this Term Sheet 

by the Lender Parties or failure of the Credit Agreement 

Amendment Effective Date to occur due to a failure to act in good 

faith or in a manner consistent with this Term Sheet by the Lender 

Parties, the Lender Parties will have no obligation to return to CHC 

the approximately [REDACTED].  The Lender Parties agree that 

notwithstanding anything to the contrary set forth in the Cash 

Collateral Orders nor the submission of any additional invoices by 

the Lender Parties, the Lender Parties will not receive any 

additional adequate protection or other payments other than 

payments and claims specifically set forth in this Term Sheet. 
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9.3  Exit Payment: Within five (5) business days following the Credit Agreement 

Amendment Effective Date, the CHC Parties will pay the Lender 

Parties an aggregate payment of [REDACTED] (such aggregate 

payment, the “Exit Payment”).  For the avoidance of doubt, the 

Exit Payment will only be made if the Credit Agreement 

Amendment Effective Date occurs. 

9.4  Disputes: All disputes arising under or in connection with this Term Sheet, 

the Existing Credit Agreement, any other Existing Operative 

Document or any agreement entered pursuant hereto (except for the 

Amended Operative Documents) will, prior to the issuance of a 

final decree from the Bankruptcy Court closing the CHC Parties’ 

and their affiliates’ current Chapter 11 cases, be resolved by the 

Bankruptcy Court, which will have exclusive jurisdiction over such 

disputes.  All disputes arising under or in connection with any 

Amended Operative Document will be resolved in accordance with 

the terms thereof following the Credit Agreement Amendment 

Effective Date. 

9.5  Miscellaneous: This Term Sheet may not be amended or modified except by a 

writing signed by all parties hereto.  This Term Sheet may be 

executed in one or more counterparts (including by facsimile or 

electronic (e.g., pdf transmission), each of which together or 

separately will constitute an original and, which taken together, will 

be considered one and the same binding agreement.  This Term 

Sheet will be binding upon and inure to the benefit of the parties 

hereto together with their respective successors and permitted 

assigns, including, without limitation, any transferee of the interest 

of any such person in the Aircraft or any Existing Operative 

Document and any other person asserting an interest in the Aircraft 

under the Existing Operative Documents.  Each of the parties 

hereto agrees that it will cooperate in good faith to implement and 

consummate the transactions contemplated hereby in a timely 

manner.  The words “hereof”, “herein” and “hereby” and words of 

similar import, when used in this Term Sheet, will refer to this 

Term Sheet as a whole, including all the schedules and exhibits 

attached hereto, not to any particular provision of this Term Sheet. 

9.6  Governing 

Law: 

This Term Sheet will be governed by, and construed and 

interpreted in accordance with, the laws of the State of New York. 

[Signature Pages Follow.] 

Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 39 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 240 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 241 of 277



Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 40 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 241 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 242 of 277



Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 41 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 242 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 243 of 277



Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 42 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 243 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 244 of 277



Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 43 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 244 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 245 of 277



Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 44 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 245 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 246 of 277



Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 45 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 246 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 247 of 277



 

Schedule A-1 

 

Schedule A to 

Summary of Terms and Conditions 

RESTRUCTURED AIRCRAFT 

Sikorsky Model S76C++ Aircraft Bearing MSN 760625 

Sikorsky Model S76C++ Aircraft Bearing MSN 760632 

Sikorsky Model S76C++ Aircraft Bearing MSN 760636 

AgustaWestland Model AW139 Aircraft Bearing MSN 31072 

AgustaWestland Model AW139 Aircraft Bearing MSN 31099 

AgustaWestland Model AW139 Aircraft Bearing MSN 31561 

AgustaWestland Model AW139 Aircraft Bearing MSN 31610 

Airbus Helicopters Model AS332L1 Aircraft Bearing MSN 9009 
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Schedule B to 

Summary of Terms and Conditions 

ABANDONED AIRCRAFT 

Sikorsky Model S76C++ Aircraft Bearing MSN 760674 

Airbus Helicopters Model EC225 Aircraft Bearing MSN 2674 

Airbus Helicopters Model EC225 Aircraft Bearing MSN 2914 

Airbus Helicopters Model EC225 Aircraft Bearing MSN 2949 

Airbus Helicopters Model EC225 Aircraft Bearing MSN 2986
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Exh. A-1 

 

Exhibit A to 

Summary of Terms and Conditions
1
 

RESTRUCTURED MORTGAGE FINANCING TERMS 

Amended Credit 

Agreement Terms: 

The payment terms of the Loan in the Existing Operative Documents 

(including the relevant provisions of sections 2 and 4 of the Existing 

Credit Agreement) will be amended and restated and replaced with the 

following terms: 

 (a) The Loan’s amended principal amount as of the Credit Agreement 

Amendment Effective Date will be as set out in Exhibit A-1, and will 

be subdivided into portions, each associated with a Restructured 

Aircraft, as set forth in Exhibit A-1.  For the avoidance of doubt, the 

Loan and all portions thereof shall at all times be fully cross-

collateralized by all Restructured Aircraft (other than any 

Restructured Aircraft that is the subject of a sale, total loss (actual or 

constructive) or other disposition in accordance with the terms of the 

Amended Operative Documents). 

 (b) The Loan will commence on the Credit Agreement Amendment 

Effective Date and become due in full on the date that is the 

[REDACTED] anniversary of the Credit Agreement Amendment 

Effective Date (as so amended, the “Amended Termination Date”). 

 (c) The Loan will have an amortization schedule calculated on the basis 

of [REDACTED] mortgage-style amortization with a balloon 

payment due at the Amended Termination Date (as set out in Exhibit 

A-1), with monthly payments in arrears due on the fifth (5
th

) 

business day following the monthly anniversary of the Credit 

Agreement Amendment Effective Date, based on an assumed fixed 

interest rate equal to [REDACTED] per annum (with the accrual of 

interest at such rate commencing on the Credit Agreement 

Amendment Effective Date) and default rate interest, as applicable, 

to be charged at the rate set forth in the Existing Credit Agreement. 

 (d) The aggregate fixed amount of each monthly payment for the Loan 

is as set forth in Exhibit A-1 under the heading “Fixed Monthly 

Payment”, which monthly amount constitutes the combined monthly 

principal amortization and accrued interest for the Restructured 

Aircraft, such monthly principal amortization amount to be applied 

                                                 
1
  Capitalized terms in this Exhibit A, which are not otherwise defined in this Term Sheet, shall have 

the meaning ascribed to them in the Existing Credit Agreement. 
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pro rata to the portions of the principal amount associated with each 

Restructured Aircraft.
2
  Subject to the provisions herein relating to a 

total loss (actual or constructive), the Fixed Monthly Payment will 

be made regardless of the status of the Restructured Aircraft 

whatsoever including whether such aircraft are operating and/or 

operational.  For the avoidance of doubt, any other on-going 

obligations or provisions, including debt sufficiency, principal or 

interest re-set, increased or additional costs or compensation for 

changes in law, illegality, market disruption or force majeure events, 

interest or swap rate adjustment or other provisions in the Existing 

Operative Documents that would increase or, upon the occurrence of 

a contingency, could increase the interest or the Fixed Monthly 

Payment or the principal on the Loan above the applicable amounts 

set forth in this Term Sheet will be deleted or rendered ineffective. 

 (e) [REDACTED] 

 (f) [REDACTED] 

 (g) [REDACTED] 

No Other On-going 

Payments: 

Any provisions in the Existing Operative Documents (including clauses 

2.1(b)(II), 2.6, 4.5, 4.10, 8.14(q) and 11.22 of the Existing Credit 

Agreement) that impose upon any CHC Party, any affiliate thereof or any 

operator of any Restructured Aircraft any obligation to make payments in 

respect of (a) any on-going management, commitment, agency, work or 

other fees howsoever named or (b) any costs or expenses of any 

inspection of any Restructured Aircraft or Manuals and Technical 

Records or any portion thereof by any Lender Party or any of their 

respective representatives, appraisers or other designees will be deleted 

or rendered ineffective; provided that with respect to clause 4.10 of the 

Existing Credit Agreement, such deletion or ineffectiveness shall only be 

with respect to any changes in a requirement of Law made or announced 

prior to the Credit Agreement Amendment Effective Date.  For the 

avoidance of doubt and notwithstanding anything in the Existing 

Operative Documents to the contrary, no CHC Party, nor any affiliate 

thereof or operator of any Restructured Aircraft, will have any further 

obligation to pay any Lenders’ fees. 

Any provisions in the Existing Operative Documents that impose upon 

any CHC Party, any affiliate thereof or any operator of any Restructured 

Aircraft any obligation with respect to costs, losses, payments or other 

liabilities with respect to any funding, hedging or other financial 

                                                 
2
  Full amortization schedules for the Loan and for each Restructured Aircraft to be included in the 

Amended Operative Documents. 

Case 16-31854-bjh11 Doc 1071 Filed 10/27/16    Entered 10/27/16 15:44:47    Page 49 of 56Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 250 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 251 of 277



 

Exh. A-3 

 

arrangements of any Lender Party (or any such arrangements of any 

lender, swap provider or other financier of any Lender Party) in relation 

to or in connection with any Restructured Aircraft will be deleted or 

rendered ineffective. 

Financial 

Condition-Related 

Provisions: 

Any financial or other covenants (including clause 8.1 of the Existing 

Credit Agreement) that require any CHC Party, any affiliate thereof or 

any operator of any Restructured Aircraft to maintain certain financial 

condition ratios or other measurements (including as to the Payment 

Condition, which shall be deemed satisfied), or prevent any CHC Party, 

any affiliate thereof or any operator of any Restructured Aircraft from 

taking certain actions unless certain financial condition ratios or other 

measurements are met (including as to the Payment Condition, which 

shall be deemed satisfied), and any other provisions in the Existing 

Operative Documents (including any incorporated, or that could be 

applied, by reference to any provisions outside of the Existing Operative 

Documents) that become operative upon any change (including a 

material adverse change or the failure to meet the Payment Condition, 

which shall be deemed satisfied) in the condition of any CHC Party, any 

affiliate thereof or any operator of any Restructured Aircraft or in the 

condition of the market or that provide for notices, certifications or 

reporting as to any such condition or that may require notices, 

discussions or amendments of the Existing Operative Documents or the 

Amended Operative Documents on account of any provisions similar to 

any aspect of the foregoing in another agreement or prospective 

agreement of any CHC Party or any third party will be deleted or 

rendered ineffective. 

Any requirements in the Existing Operative Documents to supply 

appraisals (including under clause 7.6(c) of the Existing Credit 

Agreement), accounts and other financial information (including under 

clauses 7.1, 7.2 and 7.6(a) of the Existing Credit Agreement) will be 

limited to the provision of audited consolidated accounts of CHC Group 

Ltd. or its successor prepared under the accounting standard then used by 

it in the ordinary course of their preparation (currently US GAAP).  For 

the avoidance of doubt, any requirement in the Existing Operative 

Documents to provide information relating to financial or other 

covenants will be deleted or rendered ineffective. 

No Dominion 

Events; Events of 

Default: 

Any Dominion Event requirements in the Existing Operative Documents 

will be deleted or rendered ineffective. 

Any Events of Default in the Existing Operative Documents based on (a) 

financial covenant obligations in the Existing Operative Documents or in 

other agreements (including clauses 9.1(c)(iii) and 9.1(e)(iii), (vi) and 

(vii) of the Existing Credit Agreement), (b) the borrowing base 
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(including clause 9.1(c)(ii) of the Existing Credit Agreement), or (c) a 

direct or indirect change of control of CHC or its affiliates (including 

9.1(j) of the Existing Credit Agreement) will be deleted or rendered 

ineffective for purposes of the Amended Credit Agreement and the other 

Amended Operative Documents. 

Borrowing Base 

Reserve Provisions; 

Asset Value-

Related Provisions: 

The requirement to provide a Borrowing Base Certificate in clause 7.2(f) 

of the Existing Credit Agreement as well as all other clauses utilizing 

such definition or the related definition Borrowing Base will be deleted 

or rendered ineffective. 

Any provisions in the Existing Operative Documents (including clauses 

2.1(b) and 4.4(b) of the Existing Credit Agreement) that become 

operative upon an impairment, revaluation or appraisal of the value, or 

otherwise in relation to the value, of the Restructured Aircraft or other 

assets of any CHC Party, any affiliate thereof or any operator of the 

Restructured Aircraft or require the posting of additional collateral will 

be deleted or rendered ineffective. 

Any obligations of any CHC Party, any affiliate thereof or any operator 

of any Restructured Aircraft that require the maintenance of a particular 

collateral coverage ratio will be deleted or rendered ineffective. 

Limitations on 

Indebtedness: 

Limitations on Indebtedness in the Existing Operative Documents 

(including clause 8.13 of the Existing Credit Agreement) will be deemed 

to apply only to the Borrower and the Subsidiary Borrowers. 

Certain Provisions: During any period that a Restructured Aircraft is not operating in revenue 

service, the Borrower and any operator of such Restructured Aircraft will 

be permitted to store such Restructured Aircraft in accordance with any 

manufacturer-approved storage program and to keep Manuals and 

Technical Records at locations chosen by the Borrower or any operator 

of such Restructured Aircraft in accordance with its ordinary course of 

business and applicable legal requirements, and any provisions in the 

Existing Operative Documents imposing inconsistent or additional 

requirements will be deleted or rendered ineffective. 

Other Terms: The utilization requirement in clause 7.12 of the Existing Credit 

Agreement will be deleted or rendered ineffective. 

For the avoidance of doubt, none of the conditions precedent in clause 6 

of the Existing Credit Agreement are any longer relevant. 

With respect to any proposed novation or transfer of any Amended 

Operative Document by any CHC Party that is a party thereto, or any of 

their respective successors, to another member of the CHC Group, the 

Lender Parties will not withhold their consent unreasonably or with 

undue delay and any inconsistent restrictions in the Existing Operative 

Documents will be deleted or rendered ineffective.  Any other provisions 
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in the Existing Operative Documents that may restrict the ability of any 

CHC Party or any group of such members to sell, transfer, lease, lend or 

otherwise dispose of its business, in whole or in part, change any aspect 

or nature thereof or otherwise accomplish group restructuring or 

reorganization by prohibiting any such action or aspect thereof (including 

clauses 8.2 and 8.11 of the Existing Credit Agreement), either as a 

general matter or of a particular type or under certain circumstances, or 

by requiring consents of any Lender Party will be deleted or rendered 

ineffective.  For the avoidance of doubt, for the purpose of the carve-outs 

from clause 8.3 of the Existing Credit Agreement and the definitions of 

Permitted Acquisitions and Permitted Investments, any future investment 

to be made on terms that are substantially similar to (or more favorable to 

the Lender Parties than) the investment in the CHC Parties or their 

affiliates by the new shareholders of CHC Group Ltd. on or around the 

Credit Agreement Amendment Effective Date, shall be deemed a capital 

contribution in respect of common equity.  Each reference to CD&R or 

the CD&R Investors in the Existing Operative Documents shall be 

deemed amended to mean (as context may require) each Plan Sponsor 

(including with respect to clause 8.11 of the Existing Credit Agreement) 

or funds and/or accounts affiliated with, or managed and/or advised by, 

the Plan Sponsors, as applicable.  “Plan Sponsor” means each of the 

following entities: AllianceBernstein L.P., Bain Capital Credit, LP, Carl 

Marks Management Company, Franklin Advisers, Inc., Tennenbaum 

Capital Partners, Wayzata Investment Partners LLC, Marble Ridge 

Capital L.P. and Solus Alternative Asset Management LP. 

[REDACTED] 

No representations or warranties in the Existing Operative Documents 

will be deemed to be continually given or repeated at any time or be 

otherwise construed as continuing undertakings following the time when 

such representations and warranties were first made by any CHC Party, 

any affiliate thereof or any operator of any Restructured Aircraft. 

Any terms in the Existing Operative Documents that are inconsistent with 

the terms set forth in this Term Sheet will be deemed to be deleted or 

rendered ineffective. 

For the avoidance of doubt, Exhibits A-1 and A-2 will be deemed to be a part of this 

Exhibit A incorporated herein by this reference. 
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Exhibit A-1 to 

Summary of Terms and Conditions 

AMENDED CREDIT AGREEMENT PAYMENTS 

MSN Model 

Amended Principal 

Balance at Credit 

Agreement 

Amendment 

Effective Date 

Fixed Monthly 

Payment 

Balloon 

Payment Due at 

Amended 

Termination 

Date 

9009 AS332L1 
[REDACTED] 

See Below See Below 

31072 AW139 
[REDACTED] 

31099 AW139 
[REDACTED] 

31561 AW139 
[REDACTED] 

31610 AW139 
[REDACTED] 

760625 S76C++ 
[REDACTED] 

760632 S76C++ 
[REDACTED] 

760636 S76C++ 
[REDACTED] 

Aggregate Amount 

for All Restructured 

Aircraft 

[REDACTED] [REDACTED] [REDACTED] 
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Exhibit A-2 to 

Summary of Terms and Conditions 

RESTRUCTURED AIRCRAFT 

MSN Model Monthly Interim Payment 

9009 AS332L1 

See Below 

31072 AW139 

31099 AW139 

31561 AW139 

31610 AW139 

760625 S76C++ 

760632 S76C++ 

760636 S76C++ 

Aggregate Amount for All 

Restructured Aircraft 
[REDACTED] 

ABANDONED AIRCRAFT 

MSN Model Agreed Abandonment Date 

2674 EC225 Date of Entry of Abandonment Order 

2914 EC225 Date of Entry of Abandonment Order 

2949 EC225 Date of Entry of Abandonment Order 

2986 EC225 Date of Entry of Abandonment Order 

760674 S76C++ Date of Entry of Abandonment Order 
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Exhibit B to 

Summary of Terms and Conditions 

CHC PARTIES’ REPRESENTATIONS 

The representations and warranties of the CHC Parties will be limited to the following 

representations and warranties to be made on the Credit Agreement Amendment Effective Date 

by the Borrower and, but only so long as CHC Group Ltd. or its successor will be required to be 

the sole guarantor in accordance with the provisions set forth under “Other Terms” in Exhibit A 

hereto, by such guarantor, in each case, as to itself: 

1. Status.  It is a corporation, company or other entity duly organized, validly 

existing and in good standing under the laws of the jurisdiction of its incorporation or formation, 

except (other than with respect to the Borrower), to the extent that the failure to be in good 

standing would not reasonably be expected to have a Material Adverse Effect. 

2. Non-Conflict.  The execution and delivery by it of the Operative Documents 

Amendments to which it is a party, the consummation by it of the transactions contemplated in 

such Operative Documents Amendments and compliance with the terms and provisions of such 

Operative Documents Amendments are within its corporate power, do not and will not result in a 

violation of its constitutional documents as currently in effect, and do not and will not conflict 

with, or result in a breach of any term or provision of, or constitute a default under any material 

indenture, mortgage, or other agreement or instrument to which it is a party or by which it or any 

of its material properties is or may be bound; provided that it makes no representation or 

warranty in this paragraph with respect to the Existing Operative Documents. 

3. Legal Validity.  Each Operative Documents Amendment to which it is a party has 

been duly authorised by all necessary corporate action on its part and by the Bankruptcy Court 

and executed and delivered by it and constitutes its legal, valid and binding obligations, 

enforceable against it in accordance with their terms, except as their enforceability may be 

limited by bankruptcy, liquidation, examinership, insolvency, reorganisation and other laws of 

general application affecting the enforcement of creditors’ rights and general principles of equity 

(regardless of whether such proceeding is considered a proceeding in equity or at law) and 

except, in the case of the Credit Agreement Amendment, as limited by applicable laws that may 

affect the remedies provided in the Credit Agreement Amendment but such limitations would not 

make such remedies inadequate for the practical realization of the rights and benefits intended to 

be provided thereby. 

4. Consents.  It has received every material consent, approval or authorisation of, 

and has given every material notice to, the governmental authority in its country of incorporation 

having jurisdiction with respect to the execution, delivery or performance of the Operative 

Documents Amendments to which it is a party including all monetary and other obligations 

under such Operative Documents Amendments) that is required for it to execute and deliver the 

Operative Documents Amendments to which it is a party, and to perform the transactions 

contemplated by such Operative Documents Amendments, and each such consent, approval or 
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authorisation is valid and is in full force and effect and has not been revoked; provided that it 

makes no representation or warranty in this paragraph as to (a) any consent, approval, 

authorisation, notice or any other action that may be required under or by any of the Existing 

Operative Documents, including any filings, registrations and recordations as may be necessary 

or advisable with respect thereto under any applicable laws, (b) the order of the Bankruptcy 

Court approving the Term Sheet and the transaction contemplated thereunder, which has been 

obtained and is in full force and effect, or (c) any periodic renewals of the registration of any 

Restructured Aircraft with the aircraft registry it is currently registered on, the registration of the 

“international interests” that may be created under the Operative Documents Amendments 

pursuant to the Cape Town Treaty or any other consent, approval, authorisation, notice or any 

other action that may be required or allowed to be obtained, given, made or performed after the 

Credit Agreement Amendment Effective Date. 
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Exhibit F 
 

CHC Organizational Chart 
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Liquidation Analysis 

1. Introduction  

CHC Group Ltd. (“CHC Parent”) and certain of its affiliates and subsidiaries (collectively, 
the “Debtors”) are soliciting votes with respect to the Joint Chapter 11 Plan of CHC Group Ltd. and its 
Affiliated Debtors (as may be amended from time to time, the “Plan”) as set forth in the disclosure 
statement for the Plan (as may be amended from time to time, the “Disclosure Statement”).1   
Often called the “best interests” test, section 1129(a)(7) of the Bankruptcy Code requires that the 
Bankruptcy Court find, as a condition to confirmation of the Plan, that each holder of a Claim or Interest 
in each Impaired Class: (i) has accepted the Plan; or (ii) will receive or retain under the Plan property of a 
value, as of the Effective Date, that is not less than the amount that such Person would receive if the 
Debtors were liquidated under chapter 7 of the Bankruptcy Code.  In order to make these findings, the 
Bankruptcy Court must:  (1) estimate the cash proceeds (the “Liquidation Proceeds”) that a chapter 7 
trustee (the “Trustee”) would generate if each Debtor’s chapter 11 case were converted to a chapter 7 
case on the Effective Date and the Assets of such Debtor’s estate were liquidated; (2) determine the 
distribution (the “Liquidation Distribution”) that each holder of a Claim or Interest would receive from 
the Liquidation Proceeds under the priority scheme dictated in chapter 7; and (3) compare each holder’s 
Liquidation Distribution to the distribution under the Plan that such holder would receive if the Plan were 
confirmed and consummated.  Accordingly, asset values discussed herein may be different than amounts 
referred to in the Plan.  The analysis (the “Liquidation Analysis”) is based upon certain assumptions 
discussed herein and in the Disclosure Statement.   

THE DEBTORS MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING THE 
ACCURACY OF THE ESTIMATES AND ASSUMPTIONS CONTAINED HEREIN, OR A 
TRUSTEE’S ABILITY TO ACHIEVE FORECASTED RESULTS.  IN THE EVENT THAT THESE 
CHAPTER 11 CASES ARE CONVERTED TO A CHAPTER 7 LIQUIDATION, ACTUAL RESULTS 
COULD VARY MATERIALLY FROM THE ESTIMATES AND PROJECTIONS SET FORTH IN 
THIS LIQUIDATION ANALYSIS.   

2. Basis of Presentation 

The Liquidation Analysis has been prepared assuming that the Debtors’ chapter 7 liquidation would 
commence on or about February 3, 2017 (the “Liquidation Date”).  Due to the global nature of the 
business, complex organizational structure and outstanding liabilities at different corporate entities, this 
Liquidation Analysis was prepared on a legal entity basis. 

The Liquidation Analysis represents an estimate of recovery values and percentages based upon a 
hypothetical liquidation if a Trustee were appointed by the Bankruptcy Court to convert Assets into cash.  
The determination of the hypothetical proceeds from the liquidation of Assets is a highly uncertain 
process involving the extensive use of estimates and assumptions which, although considered reasonable 
by management and their advisors, are inherently subject to significant business, economic and 
competitive uncertainties and contingencies beyond the control of the Debtors and their management.  
The Liquidation Analysis should be read in conjunction with the assumptions, qualifications, and 
explanations set forth in the Disclosure Statement and the Plan in their entirety as well as the notes and 
assumptions set forth below. 

                                                      
1 All capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Disclosure 
Statement, to which this exhibit is attached as Exhibit G.  
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The Liquidation Analysis assumes operations would cease on the Liquidation Date and that a liquidation 
would start immediately thereafter.  It is assumed that CHC would file a Chapter 7 proceeding and a 
Trustee would be appointed to the case.  This analysis assumes all of the Debtors and their non-debtor 
affiliates are included in the chapter 7 case, except that certain entities are excluded from the analysis due 
to the de minimis value that resides at these entities.   

All owned Assets including equipment, inventory and aircraft would be sold over a 60 day period.  This 
liquidation process is projected utilizing CHC’s most recent financials, weekly cash flow projections and 
third party analysis and reports.  

The cessation of business in a liquidation is likely to trigger certain Claims that otherwise would not exist 
under a chapter 11 reorganization plan.  For purposes of this analysis, given the global nature of the 
business and local and jurisdictional laws, we have assumed that local obligations, including (among 
other things) severance, pension and other employee obligations, will be entitled to priority in payment 
over secured and unsecured Claims.  

The Liquidation Analysis also does not include estimates for the tax consequences that may be triggered 
upon the liquidation and sale events of Assets in the manner described above.  Such tax consequences 
may be material. 

The Liquidation Analysis does not include recoveries resulting from any potential preference, fraudulent 
transfer, or other litigation or avoidance actions. 

An administrative expense forecast was created to estimate the cost of executing the liquidation over a 60-
day period. 

3. Liquidation Process 

For purposes of this analysis, the Debtors’ hypothetical liquidation would be conducted in a chapter 7 
environment with the Trustee managing the bankruptcy estate of each Debtor to maximize recovery in an 
expedited process.  The Trustee’s initial step would be to develop a liquidation plan to generate proceeds 
from the sale of entity specific Assets for distribution to creditors.  The major components of the 
liquidation are as follows: 

• generation of cash proceeds from Asset sales; 

• satisfying costs related to the liquidation process, such as personnel retention costs, liquidation 
costs and Trustee, professional and other administrative fees; 

• satisfying of local obligations, including severance, pension and other employee obligations; 

• transfer of value between entities through intercompany obligations and equity pledges; and 

• distribution of net proceeds generated from Asset sales to the holders of Claims and Interests in 
accordance with the priority scheme under chapter 7 of the Bankruptcy Code 

  

Case 16-31854-bjh11 Doc 1379 Filed 12/20/16    Entered 12/20/16 15:36:31    Page 262 of
 276

Case 16-03151-bjh Doc 64-10 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 263 of 277



 

G-3 

4. Distribution of Net Proceeds to Claimants 

Any available net proceeds would be allocated to the applicable holders of Claims and Interests in strict 
priority in accordance with section 726 of the Bankruptcy Code: 

• Secured Claims:  Claims that are paid with the proceeds of Collateral to the extent secured by 
property of the Estates, including Claims arising under the Debtors’ secured credit facilities;2 

• Administrative & Priority Claims:  includes Claims for postpetition accounts payable, accrued 
expenses, accrued and unpaid professional fees, Claims arising under section 503(b)(9) of the 
Bankruptcy Code, and certain unsecured Claims entitled to priority under section 507 of the 
Bankruptcy Code; 

• Unsecured Claims:  includes non-secured, non-priority debt, including trade payables, and 
various other unsecured liabilities; and 

• Equity:  to the extent any available net proceeds remain available for distribution after satisfaction 
in full of the foregoing classes of Claims, any equity security in a Debtor as defined in section 
101(16) of the Bankruptcy Code, including all common stock or units, preferred stock or units or 
other instruments evidencing an ownership interest in any of the Debtors. 

5. Conclusion 

The Debtors have determined, as summarized in the following analysis, upon the Effective Date, the Plan 
will provide all holders of Claims and Interests with a recovery (if any) that is not less than what they 
would otherwise receive pursuant to a liquidation of the Debtors under chapter 7 of the Bankruptcy Code, 
and as such believe that the Plan satisfies the requirement of 1129(a)(7) of the Bankruptcy Code. 

  

                                                      
2 This liquidation analysis is based on certain assumptions regarding the validity and perfection of the liens securing 
the Debtors’ secured debt facilities, including assumptions arising out of agreements memorialized in the Support 
Agreements filed at Docket No. 956 and the ABL Settlement Agreement at Docket No. 1071.  Notwithstanding 
those assumptions, and in particular to the extent the Support Agreements are not approved by the Bankruptcy 
Court, or are approved but subsequently terminated, this liquidation analysis should not be read to imply that any 
party is admitting, waiving any rights or arguments in respect of, or making any concessions in respect of, the 
validity or perfection of such liens. 
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Specific Notes to the Liquidation Analysis 

Proceeds Available to Creditors 

• Cash Balance as of Liquidation Date before liquidation:  Opening Cash at the commencement of 
the liquidation is based upon the most recent cash forecast and is forecasted on an entity by entity 
basis.3 

• Accounts Receivable Collections:  For the 60 day period liquidation period, collections by entity 
are forecasted at 15% of the normal course weekly cash flow forecast.  Most collections would 
occur in the first few weeks of a liquidation and are limited as CHC would stop providing 
services to customers.  Moreover, some of CHC's customers pay for services in advance.   

• Owned Aircraft By Entity:  Owned aircraft are assumed to be sold at forced liquidation value or 
parts value.  In total, 51 aircraft are assumed to be sold for approximately 53% of the Ascend and 
HeliValue appraisals.  The 13 aircraft securing the Asset Based Loan (“ABL”) are assumed to be 
valued at forced liquidation value, with EC225 aircraft valued at a part-out rate. 

• Inventory, Rotables & Major Spares, Facilities, and Equipment & Land:  Inventory, rotables, 
major spares, facilities, equipment, and land are assumed to be sold using a liquidator, which 
would result in minimal recovery of these Assets (20%-60% recovery estimate), net of any fees.  
The assumed values are based on the Debtors’ financials as of July 31, 2016 and the recovery on 
inventory, rotables and major spares is based on a third party valuation report. 

Liquidation Costs 

• The liquidation plan was developed using the most recent Cash balances. 

o Use of Cash in the liquidation is assumed using the normal course weekly disbursements and 
adjusted for cessation of operations and the estimated necessary costs incurred in a 
liquidation. 

o The largest cost in the liquidation would be personnel.  Personnel would be required to, 
among other things, ensure that aircraft are secure, locate Assets, and assist in the liquidation 
of the Debtor.  This analysis assumes 30%-45% of normal course payroll and 30%-45% of 
normal course benefits would continue.  

o Other material Cash items include (i) OEM expenditures (but only expenditures for parts 
necessary to maximize value), (ii) freight and customs costs for shipping Assets (and parts as 
needed), (iii) payments to taxing authorities (to be paid in the normal course as to not incur 
Liens on Assets), (iv) insurance payments (to insure high value Assets are insured and 
director and officer liability coverage is maintained), (v) travel costs (to move employees 
around bases during the liquidation), (vi) fuel costs (related to any needed movement of 
aircraft), and (vii) IT costs (to keep computer systems at a minimum level of operation to 
effectuate the liquidation). 

                                                      
3 This liquidation analysis does not segregate encumbered and unencumbered cash at each entity for purposes of 
applying the cash against liquidation costs or for any other purpose. 
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• Professional fees would be paid for February 2017 and March 2017 for the current set of 
professionals retained in the Chapter 11 Cases.  However, the analysis assumes that no 
transaction fees are to be paid.  

• Ordinary course professionals are assumed to be retained by the Trustee for financial and 
accounting support during the liquidation at 75% of the current monthly run rate. 

• Section 326 of the Bankruptcy Code provides for Trustee fees in the amount of 3% of liquidation 
proceeds in excess of $1 million.  The Liquidation Analysis, therefore, assumes Trustee fees are 
approximately 3% of the Liquidation Proceeds. 

• Approximately 2% of existing Accounts Payable and Accrued is assumed to be the settlement of 
float as checks clear in the first week of filing plus an additional 1% of AP/Accrued for other 
expenses related to the liquidation. 

Local Liabilities 
• Due to the global nature of CHC’s operations and the various bankruptcy laws and local laws 

that may be implicated by the liquidation, it is assumed that foreign jurisdictions would 
require payment of employee liabilities (e.g., WARN type liabilities), pension liabilities (but 
excluding Canada which are SERP liabilities that are backed by letters of credit), severance 
liabilities, and maintenance obligations before Cash would be allowed to be distributed to 
secured and unsecured creditors.   

Intercompany and Equity Pledges 

• Once all administrative expenses (i.e. the Liquidation Costs and Local Liabilities described 
above) are satisfied, the remaining proceeds are assumed to be transferred through intercompany 
transactions (Non-Debtors would satisfy intercompany transactions to Debtors and Non-Debtors, 
to the extent value is available). 

• Any remaining value would then be subject to transfer (equity pledges) to respective parent 
entities.  Certain equity pledges are unpledged and would not benefit secured creditors. 

Proceeds Available for Deficiency and Unsecured Claims 

• The value available for distribution on account of deficiency Claims and unsecured Claims is 
assumed to be that of the unperfected aircraft, as well as the unpledged equity transfers, and the 
remaining value at the non-Debtors. 

Claims 

• Secured Claims (i.e. the Revolving Credit Agreement Claims, the ABL Credit Agreement Claims, 
and the Senior Secured Notes Claims) are projected to total approximately $1.58 billion including 
pre-petition accrued and unpaid interest and fees. 

• Lease rejection Claims are projected to total $1.37 billion (assuming no mitigation), which is the 
estimated NPV of the lease payments, return conditions, and other costs. 

• The total Claims pool, including deficiency Claims, capital lease obligations, lease rejections 
Claims, AP/Accrued, Unsecured Notes Claims, and unsatisfied Local Liabilities totals to 
approximately $3.08 billion. 
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• The proposed Support Agreements filed at Docket No. 956 and ABL Settlement Agreement at 
Docket No. 1071 provide for certain fees and expenses which, if approved, will be administrative 
expenses of the Debtors’ estates.  This analysis does not account for such expenses. 
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CHC Consolidated Liquidation Summary

($ USD in millions)

Consolidated 
Value

Proceeds Available
Cash Balance as of 2/3 before wind down 135.7$              

AR Collections 26.3                  

Cash Balance as of 3/31 before wind down costs 162.0$              

Owned Aircraft 112.3                
Unpledged/Unperfected AC 96.2                  
Inventory 38.1                  
Rotables & Major Spares 132.4                
Facilties 7.6                    
Equipment & Land 7.8                    

Proceeds Available to Creditors Before Local Expenses & Wind Down 556.5$              
Wind Down Costs (92.7)                 

Proceeds Available to Creditors Before Local Expenses 463.8$              

Local Expenses Satisfied
Employee Liability (54.1)                 
Pension Liability (16.5)                 
Severance Liability (30.1)                 
Other Lessor Liability / Maintenance (4.0)                   

Total Local Expenses Satisfied (104.8)$             

Net Proceeds Available to Creditors 359.0$              

Proceeds Available to Secured Claims from their Interest in Collateral
Senior Secured RCF Proceeds 227.9$              

% Recovery 61.5%

Secured Notes Proceeds -                      
% Recovery 0.0%

Asset Based Loan Proceeds 56.6                  
% Recovery 40.7%

Proceeds Available for Unsecured / Deficiency Claims 74.5                  

Unsecured / Deficiency Claims Total
Senior Secured RCF Deficiency Claim (142.8)$             
Secured Notes Deficiency Claim (1,066.2)            
Asset Based Loan Deficiency Claim (82.4)                 
Capital Lease Obligations (9.5)                   
Lease Rejection Claims (1,369.9)            
AP/Accrued (227.8)               
Senior Unsecured Notes (98.5)                 
Local Expenses Unsatisfied (81.9)                 

Total Unsecured / Deficiency Claims (3,079.0)$          
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CHC Estimated Liquidation Recovery by Entity - For Unsecured / Deficiency Claims

($ USD in millions)

Entity
Total Unsecured / 
Deficiency Claims

Recovery 
Percentage

6922767 Holding S.A.R.L 2,592.5                    -
Capital Aviation Services B.V. 1,696.7                    0.23%
CHC Cayman ABL Borrower Ltd. 82.4                         -
CHC Cayman ABL Holdings Ltd. 82.4                         -
Cayman Investments I Limited -                               -
CHC Den Helder BV 1,307.7                    -
CHC Global Operations (2008) ULC 1,312.0                    -
CHC Global Operations Canada (2008) ULC 1,315.0                    -
CHC Global Operations International ULC 1,326.4                    -
CHC Group Ltd 1,530.0                    -
CHC Helicopter (1) S.à r.l. 1,389.9                    -
CHC Helicopter (2) S.à r.l. 1,389.9                    -
CHC Helicopter (3) S.à r.l. 1,389.9                    -
CHC Helicopter (4) S.à r.l. 1,389.9                    -
CHC Helicopter (5) S.à r.l. 1,389.9                    -
CHC Helicopter Australia Pty. Ltd 2,101.0                    0.70%
CHC Helicopter Holding S.à r.l. 1,547.9                    -
CHC Helicopter S.A. 2,265.0                    0.86%
CHC Helicopters (Barbados) Limited 2,014.3                    0.70%
CHC Helicopters (Barbados) SRL 1,920.2                    0.28%
CHC Holding (U.K.) Limited 1,307.5                    -
CHC Holding NL B.V. 1,307.5                    -
CHC Hoofddorp B.V. 1,308.1                    -
CHC Leasing (Ireland) Ltd. 1,539.7                    -
CHC Netherlands B.V. 1,307.5                    -
CHC Norway Acquisition Co AS 1,307.5                    -
Heli-One (Netherlands) B.V. 1,308.9                    -
Heli-One (Norway) AS 1,342.2                    -
Heli-One (UK) Limited 1,310.1                    -
HeliOne (US) Inc. 1,307.5                    -
Heli-One Canada ULC 1,389.4                    -
Heli-One Holdings (UK) Limited 1,389.9                    -
Heli-One Leasing (Norway) AS 1,326.7                    0.24%
Heli-One Leasing ULC 1,860.2                    0.49%
Heli-One USA Inc. 1,389.9                    -
Heliworld Leasing Limited 2,138.6                    -
Integra Leasing AS 1,307.6                    -
Lloyd Bass Strait Helicopters Pty. Ltd. 1,389.9                    -
Lloyd Helicopter Services Limited 1,389.9                    -
Lloyd Helicopter Services Pty. Ltd. 1,389.9                    -
Lloyd Helicopters International Pty. Ltd. 1,389.9                    -
Lloyd Helicopters Pty. Ltd. 1,389.9                    -
Management Aviation Limited 1,389.9                    -
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Exhibit H 
 

Financial Projections 
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Financial Projections 

• The prospective financial information included in this Disclosure Statement has been prepared by, and is 
the responsibility of, the Debtors’ management team (“Management”).  No independent auditors have 
examined, compiled or performed any procedures with respect to the accompanying prospective financial 
information. 

• The Debtors do not, as a matter of course, publish their business plans, budgets or strategies or disclose 
projections or forecasts of their anticipated financial positions, results of operations or cash flows.  
Accordingly, the Debtors do not anticipate that they will, and disclaim any obligation to, furnish updated 
business plans, budgets, strategies, projections or forecasts of their anticipated financial positions, 
results of operations or cash flows to holders of Claims or Interests prior to the Effective Date or to 
include such information in documents required to be filed with the SEC or otherwise make such 
information publicly available.   

• The assumptions, projections and other financial information contained in this section contain 
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. 

• The Debtors believe that the Plan meets the feasibility requirements set forth in section 1129(a)(11) of the 
Bankruptcy Code, as confirmation is not likely to be followed by liquidation or the need for further 
financial reorganization of the Debtors or any successor under the Plan.  In connection with the planning 
and development of a plan of reorganization and for the purposes of determining whether such plan would 
satisfy this feasibility standard, the Debtors analyzed their ability to satisfy their financial obligations 
while maintaining sufficient liquidity and capital resources. 

• Management, with the assistance of their advisors, has prepared financial projections (the “Financial 
Projections”) for the fiscal years 2017 through 2019 (the “Projection Period”).  The Financial 
Projections were prepared by Management, with the assistance of their advisors, and are based on a 
number of assumptions made by Management and their advisors with respect to the potential future 
performance of the Reorganized Debtors’ operations assuming the consummation of the Plan.  The 
Financial Projections are presented on a consolidated basis, including estimates of operating results for 
Debtor entities and non-Debtor entities combined.  The Financial Projections will assist each holder of a 
Claim or Interest in the Debtors to determine whether to vote to accept or to reject the Plan. 

• In general, as illustrated by the Financial Projections, the reduction of debt on the Debtors’ balance sheet 
will substantially reduce future interest expense and improve future cash flows.  Based on the Financial 
Projections, the Debtors should have sufficient cash flow to pay and service their post-restructuring debt 
obligations, including the Exit Revolving Credit Facility, the Amended and Restated ABL Credit Facility, 
the PK Financing Facility (if applicable), the New Second Lien Convertible Notes, and the New 
Unsecured Notes, and to operate their business.  The Debtors believe that the Confirmation Date and 
Effective Date are not likely to be followed by either the liquidation or the further reorganization of the 
Reorganized Debtors.  Accordingly, the Debtors believe that the Plan satisfies the feasibility requirements 
of section 1129(a)(11) of the Bankruptcy Code. 

• THESE FINANCIAL PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD 
COMPLIANCE WITH PUBLISHED GUIDELINES OF THE SEC OR GUIDELINES ESTABLISHED 
BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS FOR PREPARATION 
AND PRESENTATION OF PROSPECTIVE FINANCIAL INFORMATION.  THE PROJECTED 
BALANCE SHEETS DO NOT REFLECT THE IMPACT OF FRESH START ACCOUNTING, WHICH 
COULD RESULT IN A MATERIAL CHANGE TO ANY OF THE PROJECTED VALUES. 
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• ALTHOUGH MANAGEMENT HAS PREPARED THE FINANCIAL PROJECTIONS IN GOOD 
FAITH AND BELIEVES THE ASSUMPTIONS TO BE REASONABLE, IT IS IMPORTANT TO 
NOTE THAT THE DEBTORS AND THE REORGANIZED DEBTORS CAN PROVIDE NO 
ASSURANCE THAT SUCH ASSUMPTIONS WILL BE REALIZED.  AS DESCRIBED IN SECTION 
X OF THE DISCLOSURE STATEMENT, A VARIETY OF RISK FACTORS COULD AFFECT THE 
REORGANIZED DEBTORS’ FINANCIAL RESULTS AND MUST BE CONSIDERED. 
ACCORDINGLY, THE FINANCIAL PROJECTIONS SHOULD BE REVIEWED IN CONJUNCTION 
WITH A REVIEW OF THE RISK FACTORS SET FORTH IN SECTION X OF THE DISCLOSURE 
STATEMENT AND THE ASSUMPTIONS DESCRIBED HEREIN, INCLUDING ALL RELEVANT 
QUALIFICATIONS AND FOOTNOTES, AND ANY RESULTING CHANGES TO THE FINANCIAL 
PROJECTIONS COULD BE MATERIAL. 

1. General Assumptions 

• Overview:  CHC Group Ltd., along with its Debtor and non-Debtor subsidiaries, provides services 
through two segments:  Helicopter Services and Heli-One.  The Helicopter Services segment consists of 
flying operations in the Eastern North Sea, the Western North Sea, the Americas and the Asia Pacific 
Region.  Flying operations consist primarily of transportation for the offshore oil-and-gas industry, 
search-and-rescue services, and emergency medical services.  The Heli-One segment includes helicopter 
maintenance, repair and overhaul (“MRO”) facilities in Norway, Poland, Canada and the United States, 
providing services for CHC’s fleet and for external customers based primarily in Europe, Asia and North 
America. 

• Presentation:  The Financial Projections are presented on a consolidated basis, including estimates of 
operating results for Debtor and non-Debtor entities, combined. 

• Accounting Policies:  The Financial Projections may not reflect all of the adjustments necessary to 
implement fresh-start accounting pursuant to Accounting Standards Certification 852-10, as issued by the 
Financial Accounting Standards Board. 

• Methodology:  Key personnel from all of the Debtors’ operating regions and various functions provided 
input in the development of the Financial Projections.  In developing the Financial Projections, the 
Debtors reviewed their fleet’s current contracted status and made assessments of whether or not these 
contracts were likely to be renewed or if volume or price changes were likely.  Fleet composition 
projections were developed based on the projected revenue activity levels as well as the status of 
negotiations with lessors.  The Debtors hired experts to evaluate the near and longer term outlook on oil 
and gas production, pricing, and off-shore rig activity levels.  In addition, the MRO activity level of Heli-
One was evaluated based on projected global helicopter activity and the potential for market share gains.  
The Financial Projections were developed on a region-by-region basis and incorporate multiple sources of 
information.  While the Debtors remain confident in the long term fundamentals of the offshore market 
the Financial Projections reflect a prolonged downturn in the oil and gas market as the timing of an 
industry recovery remains uncertain. 

• Plan Consummation:  The Financial Projections assume that the Plan will be confirmed or consummated 
on or about January 31, 2017. 

2. Assumptions With Respect to the Projected Income Statement 

Productive Aircraft:  A contract-by-contract review was completed to determine the productive aircraft 
that the Debtor would operate.  The number of productive aircraft is driven by the assumption of contract 
renewals, losses, changes in activity levels as well as future speculative contracts.   
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Revenues:  Revenue in the Financial Projections is generated on a per aircraft basis based on the 
productive aircraft servicing each contract.  In addition, the Debtors generate revenue through their MRO 
activities.  

Direct Costs:  Direct Costs are projected based on historical operating costs in each region (adjusted for 
cost reduction efforts).  These costs include crew, base, maintenance, insurance, base rechargeables, and 
other.    

General and Administrative:  General and Administrative costs (“G&A”) are primarily comprised of 
labor costs and other expenses associated with the Debtors’ corporate overhead.  The amount of G&A is 
based on historical G&A costs, adjusted for cost reduction efforts.  These costs include segment support 
costs and global support costs. 

Lease Expense:  Lease Expense is forecasted based on the projected amount and composition of aircraft 
necessary to support the Financial Projections.  The expense is based on certain renegotiated and contract 
rates. 

Equity Earnings:  Equity Earnings reflects the projected earnings from equity accounted investees.   

Depreciation & Amortization:  Depreciation and Amortization reflects the anticipated depreciation and 
amortization of the Debtors’ fleet, based on current net book values. 

Other:  Other includes projected restructuring expenses associated with the Chapter 11 Cases including, 
but not limited to, professional fees, fleet return costs and other items.  In addition, Other includes 
projected asset impairments, stock-based compensation, and one-time cost items including severance.  

Net Interest & Other Financing:  Interest expense is forecasted based on the capital structure at 
emergence and other banking fees. 

Income Tax Expense:  Income Tax Expense is projected based on the jurisdictional mix of the Debtors’ 
projected revenue. 

3. Assumptions with Respect to the Projected Balance Sheet and Projected Statement of Cash 
Flows 

Pro Forma Adjustments Related to Emergence:  The FY2017 balance sheet reflects certain adjustments 
related to the Debtors’ emergence from chapter 11 in accordance with the terms of the Plan.  These 
adjustments primarily relate to the paydown of the Revolving Credit Facility, if applicable, and the 
extinguishment of the Debtors’ Senior Secured Notes and Unsecured Notes.  The New Second Lien 
Convertible Notes and New Unsecured Notes, as contemplated in the Plan, are reflected on the balance 
sheet.  In addition, the Financial Projections reflect assumptions with respect to the terms of the Exit 
Revolving Credit Facility, the Amended and Restated ABL Facility, as well as the PK Financing Facility, 
as the terms of those facilities have not been finalized, and remain subject to ongoing discussion and 
negotiation among the parties. 

Cash Pension Expense:  Cash Pension Expense includes projected contributions for the UK and Norway 
pension plans.   

Working Capital:  Working Capital assumptions are based on the historical days sales outstanding and 
historical days payable as well as on the historical levels of prepaid and other current Assets and current 
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liabilities.  FY2017 reflects the loss of the advancements on accounts receivable from an accounts 
receivable securitization counterparty as well as draws on Letters of Credit. 

Cash Restructuring Costs:  Cash Restructuring Costs include severance related, lease return costs, and 
restructuring professional fees. 

Capital Expenditures:  Projections for capital expenditures were prepared with consideration of the 
Debtors’ fixed Assets including bases, aircraft, and aircraft parts.  The Financial Projections reflect the 
return of certain aircraft financed under the ABL Credit Facility as well as the purchase of new aircraft 
financed through the Amended and Restated ABL Credit Facility and, if applicable, the PK Financing 
Facility (collectively, the “New Asset Backed Loans”).  The return and financing of aircraft are assumed 
to occur upon emergence. 

Other Disposals:  Other Disposals consists of parts sales in the normal course of business.  No aircraft are 
projected to be sold due to the uncertainty in the market for used aircraft.   

Borrowing / (Repayment) of Revolving Credit Facility:  Reflects the paydown of the Revolving Credit 
Facility at emergence and subsequent borrowings to maintain $150 million of cash on the balance sheet.   

Borrowing / (Repayment) of New Asset Backed Loans:  Reflects the adjustment of the existing ABL 
Credit Facility and borrowings and subsequent repayments on the New Asset Backed Loans. 

Cash to Balance Sheet – Investment:  Reflects the cash after closing expenses that will benefit the 
Debtors.   

Capital Lease Repayment / Buyout:  Reflects the projected payments on capital leases and aircraft 
buyouts.  The projections include capital lease payments related to the current Boundary Bay Facility 
lease, however, the projections also forecast savings related to renegotiating or relocating the Boundary 
Bay Facility. 
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CONSOLIDATED INCOME STATEMENT Year Ending April 30,
($ in millions) 2017E 2018E 2019E

Average Productive Aircraft Count 109          93            90            

Total HS Gross Revenue 784$       646$       616$       
% Growth (17.6%) (4.7%)

Total H1 External Revenue 142          150          154          
% Growth 5.7% 2.9%

Total Gross Revenue 926$       796$       770$       
% Growth (14.0%) (3.3%)

Direct Costs (579)        (470)        (465)        
G&A (150)        (114)        (109)        
Lease Expense (109)        (104)        (108)        
Equity Earnings 5              -               -               
Depreciation & Amortization (135)        (172)        (133)        
Other (1) (117)        (71)           (30)           

Operating Income (159)$      (135)$      (75)$        
% of Gross Revenue (17.2%) (17.0%) (9.7%)

Net Interest & Other Financing (2) (34)           (27)           (46)           
Income Tax Expense (11)           (6)             (8)             

Net Income / (Loss) (204)$      (168)$      (129)$      

Reconciliation of Net Income to Adj. EBITDA & Adj. EBITDAR 
Net Income / (Loss) (204)$      (168)$      (129)$      
Income Tax Expense 11            6              8              
Net Interest & Other Financing (2) 34            27            46            
Depreciation & Amortization 135          172          133          
Other (1) 117          71            30            

Adj. EBITDA 92$          108$       88$          
Lease Expense 109          104          108          

Adj. EBITDAR 201$       212$       196$       

(1) Other includes one-time items, stock-based comp, asset impairments, restructuring & other
(2) Does not include accretion on the New Second Lien Mandatory Convertible Notes which may 

change as a result of fresh start accounting
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CONSOLIDATED BALANCE SHEET Year Ending April 30,
($ in millions) 2017E 2018E 2019E

Cash & Cash Equivalents 150$       150$       150$       
Accounts Receivables 117          99            96            
Inventory 98            83            82            
Prepaid Expenses 31            26            25            
Income Tax Receivables 22            22            22            
Other Current Assets 61            61            61            

Total Current Assets 479$       442$       436$       

Aircraft 591          565          539          
Rotables 286          213          174          
Other PP&E 140          128          117          

Total Fixed Assets 1,018$    906$       830$       

Other Long Term Assets 549          528          507          

Total Assets 2,046$    1,876$    1,773$    

Payables and Accruals 81$          61$          60$          
Deferred Revenue 49            42            40            
Income Tax Payable 35            35            35            
Other Current Liabilities 55            55            55            

Total Current Liabilities 220$       193$       191$       

Revolving Credit Facility 209          301          362          
Asset-Based Revolving Credit Facilities 181          161          142          
New Second Lien Mandatory Convertible Notes 464          464          464          
New Unsecured Notes 38            40            42            
Capital Leases & Other Debt 39            24            23            

Total Debt 931$       990$       1,033$    

Other Long Term Liabilities 190          156          141          

Total Liabilities 1,340$    1,339$    1,365$    

Shareholders' Equity 705$       537$       408$       

Total Liabilities & Shareholders' Equity 2,046$    1,876$    1,773$    

Notes: 
(1) Balance sheet is subject to fresh start accounting
(2) New Second Lien Mandatory Convertible Notes reflected at face value and is subject to further 

analysis and fresh start accounting
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CONSOLIDATED STATEMENT OF CASH FLOWS Year Ending April 30,
($ in millions) 2017E 2018E 2019E

Adj. EBITDAR 201$       212$       196$       
Lease Expense (109)        (104)        (108)        

Adj. EBITDA 92$          108$       88$          

Cash Interest on Debt Obligations (30)           (28)           (32)           
Cash Income Tax (11)           (6)             (8)             
Cash Pension Expense (26)           (28)           (28)           
Changes in Working Capital (48)           10            3              
Cash Restructuring Costs (110)        (45)           (4)             
Other (30)           (8)             (4)             

Operating Cash Flow (162)$      3$            15$          

Non-Aircraft Capex (82)           (64)           (60)           
Aircraft Capex (115)        -               -               
Total Disposals 133          4              4              

Net Cash Flow From Investing Activities (64)$        (60)$        (56)$        

Borrowing / (Repayment) of Revolving Credit Facility (119)        92            62            
Borrowing / (Repayment) of Asset Backed Loans 36            (20)           (20)           
Cash to Balance Sheet - Investment (1) 225          -               -               
Capital Lease Repayment / Buyout (8)             (15)           (1)             

Financing Cash Flow 135$       57$          41$          

Change in Cash (91)$        0$            -$             

Notes: 
(1) $225mm investment is the $300mm investment less $75mm of closing fees and expenses
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Requested Hearing Date: February 13, 2017 at 9:00 a.m. (CT)
Requested Objection Deadline: February 8, 2017 at 4:00 p.m. (CT)

Stephen A. Youngman (22226600)
WEIL, GOTSHAL & MANGES LLP
200 Crescent Court, Suite 300
Dallas, Texas 75201
Telephone: (214) 746-7700
Facsimile: (214) 746-7777

Gary T. Holtzer (pro hac vice)
Kelly DiBlasi (pro hac vice)
WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and Debtors in Possession

Jasmine Ball (pro hac vice)
Richard F. Hahn (pro hac vice)
DEBEVOISE & PLIMPTON LLP
919 Third Avenue
New York, New York 10022
Telephone: (212) 909-6000
Facsimile: (212) 909-6836

Special Aircraft Attorneys for Debtors and Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
------------------------------------------------------------ x

:
In re: : Chapter 11

:
CHC GROUP LTD. et al., : Case No. 16–31854 (BJH)

:
:

Debtors. : (Jointly Administered)
:

------------------------------------------------------------ x

DEBTORS’ MOTION FOR AN ORDER PURSUANT TO SECTIONS 105, 363, AND 365
OF THE BANKRUPTCY CODE AND FEDERAL RULES OF BANKRUPTCY

PROCEDURE 6004(h), 6006, AND 9019 AUTHORIZING THE DEBTORS TO ENTER
INTO AND PERFORM UNDER THE 2017 OMNIBUS RESTRUCTURE AGREEMENT
WITH AIRBUS HELICOPTERS (SAS) REGARDING CERTAIN OF THE DEBTORS’

EXECUTORY CONTRACTS

THE DEBTORS HAVE REQUESTED A HEARING TO BE CONDUCTED ON THIS
MATTER ON FEBRUARY 13, 2017 AT 9:00 A.M. IN COURTROOM #2, 14TH FLOOR
OF THE UNITED STATES BANKRUPTCY COURT FOR THE NORTHERN DISTRICT
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OF TEXAS, DALLAS DIVISION, EARLE CABELL FEDERAL BUILDING, 1100
COMMERCE ST., DALLAS, TEXAS 75242.

TO THE HONORABLE BARBARA J. HOUSER, UNITED STATES BANKRUPTCY
JUDGE:

CHC Group Ltd. and its above-captioned debtor affiliates, as debtors and debtors

in possession (collectively, the “Debtors”)1, respectfully represent as follows:

Relief Requested

1. The Debtors hereby submit this motion (the “Motion”), pursuant to

sections 105(a), 363(b), and 365(a) of title 11 of the United States Code (the “Bankruptcy

Code”) and Rules 6004(h), 6006, and 9019 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules”), respectfully requesting entry of an order, substantially in the form

attached hereto as Exhibit B (the “Order”), authorizing the Debtors to enter into, and perform

under, the 2017 Omnibus Restructure Agreement, between Airbus Helicopters (SAS) and the

Debtors, dated as of January 24, 2017 (together with all exhibits and schedules thereto, the

“Restructure Agreement”) regarding certain executory contracts between the Debtors and

Airbus Helicopters (SAS) (“Airbus”) and settlement of related claims.

2. A redacted copy of the Restructure Agreement is attached hereto as

Exhibit C.2

1 A list of the Debtors in these chapter 11 cases, along with the last four digits of each
Debtor’s federal tax identification number, where applicable, is attached hereto as Exhibit
A.

2 Contemporaneous with the filing of this Motion, the Debtors filed a Motion for an Order
Pursuant to 11 U.S.C. §§ 105(a) and 107(b) and Fed. R. Bankr. P. 9018 Authorizing the
Filing of Certain Information Under Seal in Connection with the Debtors’ Motion for an
Order Pursuant to Sections 105, 363, and 365 of the Bankruptcy Code and Federal Rules of
Bankruptcy Procedure 6004(h), 6006, and 9019 Authorizing the Debtors to Enter Into and
Perform Under the 2017 Omnibus Restructure Agreement with Airbus Helicopters (SAS)
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Jurisdiction and Venue

3. The United States Bankruptcy Court for the Northern District of Texas

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. This

matter is a core proceeding within the meaning of 28 U.S.C. § 157(b). Venue is proper pursuant

to 28 U.S.C. §§ 1408 and 1409. The bases for the relief requested herein are sections 105(a) and

363(b) of the Bankruptcy Code.

Background

4. On May 5, 2016 (the “Petition Date”), each of the Debtors commenced

with this Court a voluntary case under chapter 11 of the Bankruptcy Code. The Debtors are

authorized to operate their businesses and manage their properties as debtors in possession

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee or examiner has been

appointed in these chapter 11 cases.

5. The Debtors’ chapter 11 cases have been consolidated for procedural

purposes only and are being jointly administered pursuant to Bankruptcy Rule 1015(b) and Rule

1015-1 of the Local Bankruptcy Rules of the United States Bankruptcy Court for the Northern

District of Texas [Docket No. 52].

The Debtors’ Businesses

6. The Debtors, together with their non-debtor affiliates (collectively,

“CHC”), comprise a global commercial helicopter services company, primarily engaged in

providing helicopter services to the offshore oil and gas industry. CHC also provides helicopter

services for search and rescue and emergency medical services to various government agencies.

Regarding Certain of the Debtors’ Executory Contracts requesting authorization to file
certain confidential information contained in the Restructure Agreement under seal.
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In addition, CHC maintains the industry’s largest independent helicopter maintenance, repair,

and overhaul business, which services helicopter fleets for both CHC as well as third-party

customers. CHC manages its domestic and overseas businesses from its headquarters in Irving,

Texas and its sales force from an office in Houston, Texas. CHC maintains one of its primary

engine overhaul facilities in Fort Collins, Colorado. Only certain entities within CHC –

primarily the issuers or guarantors of the Debtors’ funded debt – are Debtors in the chapter 11

proceedings. CHC’s other entities, including certain operating entities, are not debtors in these

cases and are continuing to conduct their business in the ordinary course.

7. Additional information about the Debtors’ businesses, capital structure

and the circumstances leading to the commencement of these chapter 11 cases can be found in

the Declaration of Robert A. Del Genio in Support of the Debtors’ Chapter 11 Petitions and

Request for First Day Relief [Docket No. 13] (the “Del Genio Declaration”).

The CHC/Airbus Relationship

8. Helicopters manufactured by Airbus are expected to make up a significant

portion of the CHC’s fleet on a go-forward basis. The Debtors’ agreements with Airbus extend

not only to the purchase of helicopters, spare parts, and other key services required to operate

CHC’s existing fleet, but also to other aspects of CHC’s business, including its maintenance

repair and overhaul business. Airbus provides critical licenses as well as technical and parts

support to CHC’s maintenance, repair and overhaul businesses. CHC and Airbus are parties to

several executory contracts relating to the Debtors’ helicopters, maintenance and other aspects of

Debtors’ operations that are fundamental to the Debtors’ operations and ongoing success.

9. Airbus has filed certain proofs of claims alleging over $4,603,409 of

general unsecured claims and $1,601,168 of administrative priority claims. In addition, the
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Debtors scheduled over $467,268 in general unsecured claims held by Airbus and certain of its

affiliates. These filed and scheduled claims are set forth below:

#Claim Creditor Debtor(s) General
Unsecured

Admin
Priority

353 Airbus Helicopters (SAS) Heli-One Canada ULC $65,776.05 $27,295.18

365 Airbus Helicopters (SAS) Heli-One (Norway) (AS) $4,537,633.72 $1,573,873.10

Scheduled Airbus Group Australia
Pacific Ltd

Lloyd Bass Strait Helicopters
Pty. Ltd.

Lloyd Helicopter Services
Pty. Ltd.

Lloyd Helicopters
International Pty. Ltd.

CHC Helicopter Australia
Pty, Ltd.

Lloyd Helicopters Pty. Ltd.

$3,260.51

Scheduled Airbus Group Australia
Pacific Ltd

Heli-One (Norway) (AS) $179,059.35

Scheduled Airbus Helicopters Canada
Limited

Lloyd Bass Strait Helicopters
Pty. Ltd.

Lloyd Helicopter Services
Pty. Ltd.

Lloyd Helicopters
International Pty. Ltd.

Lloyd Helicopters Pty. Ltd.

CHC Helicopter Australia
Pty, Ltd.

$3,289.38

Scheduled Airbus Helicopters
Simulation Center

Lloyd Bass Strait Helicopters
Pty. Ltd.

Lloyd Helicopter Services
Pty. Ltd.

Lloyd Helicopters
International Pty. Ltd.

CHC Helicopter Australia
Pty, Ltd.

Lloyd Helicopters Pty. Ltd.

$142,500.06

Scheduled Airbus Helicopters
Simulation Center

CHC Global Operations
(2008) ULC

$139,159.31
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The Restructure Agreement

10. During the pendency of the chapter 11 cases, the Debtors have engaged in

extensive good-faith discussions and negotiations with Airbus with respect to their existing

contracts and the claims associated therewith, in order to ensure a beneficial ongoing relationship

between the parties. These discussions have culminated in the Restructure Agreement which, as

stated, provides for a comprehensive contractual framework governing the relationship between

the Debtors and Airbus post-emergence and the resolution of the various claims asserted by

Airbus.

11. The Restructure Agreement provides for the termination or amendment of

various executory contracts between the Debtors and Airbus, as well as the entry into certain new

contracts upon emergence, as discussed in more detail below.3

A. Termination of Certain Existing Agreements. The Restructure
Agreement contemplates that the following agreements (the “Airbus
Terminated Agreements”) will be terminated on the Effective Date (as
defined in the Restructure Agreement):

i. The Damper PBH Contract (NCA-03-SCE 100) dated January 9, 2003,
by and among Airbus and Heli-One Norway (AS) (“Heli-One”), as
successor to ASTEC NW, as amended and supplemented, which sets
forth the scope of work, pricing and terms for part and technical
support for the EC225 and EC332L2 dampers;

ii. The EC155 PBH Contract (PBH EC155B&B1) dated January 6, 2006,
by and among Airbus Group Australia Pacific Ltd (previously called
Australian Aerospace Limited) and Heli-One, which sets forth the
conditions on which parts and technical support was received. The final
helicopters covered by this contract will be consensually removed from

3 Capitalized terms used in this section but not otherwise defined shall have the meaning
ascribed to them in the Restructure Agreement. The summary of the terms of the
Restructure Agreement contained in this Motion is qualified in its entirety by the terms of
the Restructure Agreement. To the extent the Motion and the Restructure Agreement are
inconsistent, the Restructure Agreement shall control.
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coverage under this contract.

B. Amendments of Certain Agreements. The Restructure Agreement
contemplates that the following agreements (the “Airbus Amended
Agreements”) will be amended and revised as set forth below:

i. Helicopter Purchase Agreement (EC No 225.118/2011) dated
September 13, 2011, by and among Airbus (previously called
Eurocopter) and CHC Leasing (Ireland) Designated Activity Company
(previously called CHC Leasing (Ireland) Ltd.), relating to the purchase
of Airbus helicopter model EC 225 helicopters, will be amended and
revised on the Effective Date as set forth in Amendment 3 to Purchase
Agreement No. 225.118/2011 and the associated letter agreements
referenced therein, all in the form of Exhibit 1 to the Restructure
Agreement, which sets forth adjusted order provisions on a go-forward
basis;

ii. Colorado RCA 555-2010 dated June 9, 2010, by and among Airbus and
Heli-One American Support LLC, shall be amended and revised on the
Effective Date as set forth in Amendment No. 4 to Colorado RCA
(RCAM-555-2010) and the associated letter agreements referenced
therein, all in the form of Exhibit 2 to the Restructure Agreement,
which authorizes Heli-One to continue to perform specific maintenance
and overhaul tasks on certain Airbus helicopter types and certain
Airbus components for certain customers in specific regions;

iii. EC135/EC145 Contract dated January 6, 2014, by and among Airbus
Group Australia Pacific Ltd (previously called Australian Aerospace
Limited) and Heli-One, shall be amended and revised on the Effective
Date as set forth in Amendment No. 4 to EC135/EC145 Contract
(AAL/AH/H1-PBH 135/145) and the associated letter agreements
referenced therein, all in the form of Exhibit 3 to the Restructure
Agreement, which sets forth the ongoing scope of work, pricing and
terms, under which parts and technical support for the Airbus helicopter
type EC135 and EC145 are to be sourced;

iv. Amendment Nos. 18 and 19 to the Damper PBH Contract (NCA-03-
SCE 100), dated January 9, 2003, shall be approved and effective as of
the Effective Date, all in the form of Exhibit 4 to the Restructure
Agreement, which sets forth the ongoing scope of work, pricing and
terms for support of part and technical support for EC225 and
EC332L2 dampers.

C. Entry into New Agreements. The Restructure Agreement provides that
on or after the Effective Date, the parties will enter into the following new
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agreements:

i. A new Norway RCA Agreement, by and among Airbus and Heli-One,
relating to the licensing of Heli-One Norway (AS) (“Heli-One”),
effective as of January 1, 2018, as set forth in Exhibit 5 to the
Restructure Agreement, to perform specific maintenance and overhaul
tasks on certain Airbus helicopter types and certain Airbus components
for certain customers in specific regions;

ii. A new Damper PBH Contract, entered into as of the Effective Date, by
and among Airbus and Heli-One, as set forth in Exhibit 6 to the
Restructure Agreement, which sets forth the scope of work, pricing and
terms for part and technical support for the EC225 and EC332L2
dampers;

iii. A new HUMS Contract, entered into as of the Effective Date, by and
among Airbus and CHC Group Ltd., as set forth in Exhibit 7 to the
Restructure Agreement, which sets forth the scope of work, and
condition for which support is received for the Health Usage
Monitoring System (HUMS), a system that records the status of critical
systems and components on helicopters.

D. Reaffirmation of Norway RCA 671-2012. Lastly, the Restructure
Agreement provides that the Norway RCA Agreement (RCEA-671-2012)
dated January 17, 2013, by and among Airbus and Heli-One (the “Norway
RCA Agreement”, together with the Airbus Terminated Agreements and
the Airbus Amended Agreements, the “Airbus Existing Agreements”),
under which Airbus authorized performance of maintenance services for
certain agreed Airbus helicopter models, as amended and supplemented,
will be reaffirmed and assumed, without being amended or revised, on the
Effective Date.

12. The Restructure Agreement also contains a comprehensive resolution and

global settlement of the various claims and cure amounts associated with the Airbus Existing

Agreements. More specifically, upon the Effective Date, Airbus will be entitled to a settlement

payment of $2,693,328 (the “Settlement Payment”) in full satisfaction of any and all Airbus

Claims (as defined in the Restructure Agreement), including but not limited to all general

unsecured claims and priority administrative expense claims asserted by Airbus on behalf of

itself or its Affiliates (as defined in the Restructure Agreement) under the Airbus Existing
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Agreements. Upon receipt of the Settlement Payment, Airbus and its Affiliates shall be deemed

to have waived all Airbus Claims without further action required by any of the Debtors or

Airbus, including but not limited to their scheduled and filed proofs of claims that constitute

Airbus Claims, which shall be withdrawn from the Debtors’ claims register.

13. In addition, pursuant to the Restructure Agreement, Airbus shall issue for

the benefit of the Debtors, two credit notes (each, a “Credit Note”), which shall be effective in

2017 and 2018. Each Credit Note issued shall be fully available and useable by CHC without

any restrictions.

Basis for Relief

The Debtors Should Be Authorized to Enter into the Restructure Agreement Pursuant to
Sections 105(a), 363(b) and 365(a) of the Bankruptcy Code

14. The Bankruptcy Code authorizes the use of property outside the ordinary

course of business with court approval and given a valid business reason. More specifically,

section 363 of the Bankruptcy Code, in pertinent part, authorizes a debtor in possession to “use,

sell, or lease, other than in the course of business, property of the estate,” after notice and a

hearing. 11 U.S.C. § 363(b)(1). Although section 363 does not specify a standard for

determining when it is appropriate for a court to authorize the use, sale, or lease of property of

the estate, courts routinely authorize the use of debtor’s property if it is based upon the

reasonable business judgment of the debtor. See, e.g., Institutional Creditors of Cont’l Air Lines,

Inc. v. Cont’l Air Lines, Inc. (In re Cont’l Air Lines, Inc.), 780 F.2d 1223, 1226 (5th Cir. 1986)

(“for the debtor-in-possession or trustee to satisfy its fiduciary duty to the debtor, creditors and

equity holders, there must be some articulated business justification for using, selling, or leasing

the property outside the ordinary course of business.”) (citing In re Lionel Corp., 722 F.2d 1063,

1071 (2d Cir.1983)); In re ASARCO, LLC, 441 B.R. 813, 830 (Bankr. S.D. Tex. 2010); In re
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Martin, 91 F.3d 389, 395 (3d Cir. 1996); In re Elpida Memory, Inc., No. 12-10947 (CSS), 2012

WL 6090194, at *5 (Bankr. D. Del. Nov. 20, 2012); In re Montgomery Ward Holding Corp., 242

B.R. 147, 153 (D. Del. 1999).

15. The standard for approval of the use of property outside the ordinary

course of business is a deferential one. See GBL Holding Co., Inc. v. Blackburn/Travis/Cole,

Ltd. (In re State Park Bldg. Grp., Ltd.), 331 B.R. 251, 254 (Bankr. N.D. Tex. 2005) (“[g]reat

judicial deference is given to the Trustee’s exercise of business judgment.”)

16. In addition, the Court also may grant the requested relief pursuant to its

equitable powers under section 105(a) of the Bankruptcy Code, which provides that “[t]he court

may issue any order, process, or judgment that is necessary or appropriate to carry out the

provisions of this title.” 11 U.S.C. § 105(a).

17. The Debtors believe that the comprehensive agreement and framework set

forth in the Restructure Agreement is a valid exercise of their business judgment and that entry

into the Restructure Agreement is consistent with their fiduciary duties to maximize value for

their estates and creditors. The treatment of the Airbus Existing Agreements and the related

claims thereunder contained in the Restructure Agreement will provide the Debtors with the

opportunity to continue their contractual relationship with Airbus post-emergence basis on more

favorable terms. In addition, the Debtors will be able to avoid costly, and potentially lengthy,

litigation that would distract the Debtors from their restructuring efforts and diminish their

limited liquidity. Accordingly, the Debtors respectfully request that the court enter the Order

authorizing the Debtors to enter into, and perform under, the Restructure Agreement.

18. Further, Section 365(a) allows the debtor in possession to maximize the

value of a debtor’s estate by assuming executory contracts or unexpired leases that benefit the
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estate and by rejecting those that do not. In re Nat’l Gypsum Co., 208 F.3d 498, 505 (5th Cir.

2000). A court should approve a decision to assume or reject an executory contract or unexpired

lease pursuant to section 365 if based on a sound exercise of the debtor’s business judgment. See

Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1309 (5th Cir. 1985); see also In re

Wolflin Oil, L.L.C., 318 B.R. 392, 396 (Bankr. N.D. Tex. 2004) (same).

19. Based on the foregoing, the Debtors respectfully submit that the decision

to enter into the Restructure Agreement and assume, as amended, the Airbus Amended

Agreements, and to reaffirm the Norway RCA Agreement, as part of the Restructure Agreement,

represents a reasonable exercise of the Debtors’ business judgment. As the Restructure

Agreement reaffirms the Norway RCA Agreement and modifies the terms of the Airbus

Amended Agreements relating to helicopters, maintenance and other critical aspects of the

Debtors’ operations while allowing the Debtors to realize cost savings, the Debtors submit that

assuming these agreements, as reaffirmed or amended pursuant to the Restructure Agreement, is

in the best interests of the Debtors’ estates. Further, the Restructure Agreement provides a

framework for the Debtors and Airbus to continue a business relationship post-emergence.

Given this relationship’s critical importance to the operations and ongoing success of the

Debtors, assumption of the agreements, as amended in the Restructure Agreement, represents a

reasonable exercise of the Debtors’ business judgment and will benefit the Debtors and their

estates.

20. Similarly, the Debtors submit that, pursuant to section 365 of the

Bankruptcy Code, the Court should authorize the rejection of the Airbus Termination

Agreements, as those agreements are no longer needed for the Debtors operations and will be
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replaced with new Airbus agreements under the Restructure Agreement. Accordingly, the

Airbus Termination Agreements are no longer beneficial for the Debtors’ operations.

21. The Debtors believe they have sound business reasons to enter into, and

perform under, the Restructure Agreement and that entry into the Restructure Agreement is

consistent with their fiduciary duties to maximize value for their estates and creditors.

The Settlement Contained in the Restructure Agreement Should Be Approved
Pursuant to Bankruptcy Rule 9019(a)

22. In addition, the settlement embodied in the Restructure Agreement should

be approved pursuant to Bankruptcy Rule 9019. A bankruptcy court may approve a settlement in

accordance with Bankruptcy Rule 9019, which provides that “[o]n motion by the trustee and

after notice and a hearing, the court may approve a compromise or settlement.” Fed. R. Bankr.

P. 9019(a).

23. “Compromises are ‘a normal part of the process of reorganization,’”

Protective Comm. for Indep. S’holders of TMT Trailer Ferry Inc., v. Anderson, 390 U.S. 414,

424 (1968), and are favored in bankruptcy because they minimize litigation costs and further the

parties’ interest in expediting the administration of the bankruptcy case. See Myers v. Martin (In

re Martin), 91 F.3d 389, 394 (3d Cir. 1996); In re Bond, 1994 U.S. App. Lexis 1282, *9-*14 (4th

Cir. 1994). “One of the goals of Congress in fashioning the Bankruptcy Code was to encourage

parties in a distress situation to work out a deal among themselves.” In re Mirant Corp., 334 B.R.

800, 811 (Bankr. N.D. Tex. 2005).

24. The decision to approve a particular settlement lies within the sound

discretion of the bankruptcy court. In re World Health Alts., Inc., 344 B.R. 291, 296 (Bankr. D.

Del. 2006); 9 Collier on Bankruptcy at ¶ 9019.02. Approval of a settlement is appropriate “when

the settlement is fair and equitable and the best interests of the estate.” Official Committee of
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Unsecured Creditors v. Moeller (In re Age Refining, Inc.), 801 F.3d 530, 540 (5th Cir. 2015); In

re Heritage Organization, LLC, 375 B.R. 230, 260 (Bankr. N.D. Tex. 2007). In determining

whether to approve a settlement, courts in the Fifth Circuit have applied a three factor test with a

focus on comparing “the terms of the compromise with the likely rewards of litigation.” In re

Age Refining, Inc., 801 F.3d at 540 (citing In re Jackson Brewing Co., 624 F.2d 599, 607 (5th

Cir. 1980)). A bankruptcy court must evaluate: (a) the probability of success in the litigation,

with due consideration for the uncertainty in fact and law, (b) the complexity and likely duration

of the litigation and any attendant expense, inconvenience and delay, and (c) all other factors

bearing on the wisdom of the compromise. See In re Age Refining, Inc., 801 F.3d at 540; In re

Cajun Elec. Power Coop., 119 F.3d 349, 356 (5th Cir. 1997); In re Jackson Brewing Co., 624

F.2d at 607; In re Mirant Corp., 348 B.R. 725, 739-40 (Bankr. N.D. Tex. 2006). Furthermore,

“[u]nder the rubric of the third, catch-all provision, [the Fifth Circuit has] specified two

additional factors that bear on the decision to approve a proposed settlement.” Id. These “other

factors” include consideration of (i) “the best interest of creditors, with proper deference to their

reasonable views;” and (ii) “the extent to which the settlement is truly the product of arms-length

bargaining, and not of fraud or collusion.” In re Cajun Elec. Power Coop., 119 F.3d at 356; see

also In re Age Refining, Inc., 801 F.3d at 540.

25. “In evaluating a Rule 9019 settlement, a bankruptcy court does not

‘conduct a mini-trial to determine the probable outcome of any claims waived in the

settlement.’” In re Age Refining, 801 F.3d at 541. “Rather, the bankruptcy court must apprise

[itself] of the relevant facts and law so that [it] can make an informed and intelligent decision.”

Id.; see also TMT Trailer Ferry, 390 U.S. at 425 (noting that a court should “compare the terms

of the compromise with the likely rewards of litigation”); In re Cajun Elec. Power Coop., 119
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F.3d at 356; In re Heritage Organization, LLC, 375 B.R. at 260 (“it is unnecessary to conduct a

mini-trial to determine the probable outcome of any claims waived in the settlement. The judge

need only apprise himself of the relevant facts and law so that he can make an informed and

intelligent decision....”); In re Mirant, 348 B.R. at 741, n.36 (“For a settlement to meet the best

interests test, the amount being paid or received by the estate (or, here, Mirant) need only be

within the extremes of the range.”); In re Nutritional Sourcing Corp., 398 B.R. 816, 833 (Bankr.

D. Del. 2008) (quoting In re Coram Healthcare Corp., 315 B.R. 321, 330 (Bankr. D. Del. 2004))

(holding that a court need not be convinced that the proposed settlement is the best possible

outcome, rather “[t]he court need only conclude that the settlement falls within the reasonable

range of litigation possibilities somewhere above the lowest point in the range of

reasonableness.”).

26. In the Debtors’ business judgment, the resolution (including, without

limitation, the settlement of the Airbus Claims) embodied in the Restructure Agreement is fair

and equitable and in the best interest of the Debtors, their estates and creditors, and should be

approved. In addition to providing the Debtors with clarity on the treatment of the Airbus

Existing Agreements, the Restructure Agreement also provides for a prompt and complete global

resolution of the Airbus Claims. Such claims, if litigated, could be distracting, impose

significant demands on certain of the Debtors’ personnel, and result in significant litigation costs.

Failure to approve the Restructure Agreement could result in extensive and protracted litigation

that could drain the Debtors’ limited liquidity and adversely impact their ability to timely emerge

from chapter 11. In addition, such litigation may impair the Debtors’ ability to utilize Airbus’

services with respect to various helicopters in CHC’s fleet.

Case 16-31854-bjh11 Doc 1536 Filed 01/24/17    Entered 01/24/17 19:22:27    Page 14 of 54Case 16-03151-bjh Doc 64-11 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 15 of 55



15

27. Lastly, the Restructure Agreement is the product of lengthy good faith,

arm’s length negotiations between the Debtors and Airbus that culminated in a global settlement

that falls well within the range of reasonable litigation outcomes. Accordingly, each of the

applicable factors weighs in favor of approving the Restructure Agreement.

28. Based on the foregoing, the Debtors respectfully request that the Court

authorize the Debtors to enter into, and perform under, the Restructure Agreement as such action

is a reasonable exercise of the Debtor’s business judgment and is supported by a good business

reason.

The Assumption of the Airbus Assumed Agreements Under the Restructure Agreement
Represents a Sound Exercise of Business Judgment and Should Be Approved

29. Section 365 allows the debtor in possession to maximize the value of a

debtor’s estate by assuming executory contracts or unexpired leases that benefit the estate and by

rejecting those that do not. In re Nat’l Gypsum Co., 208 F.3d 498, 505 (5th Cir. 2000). A court

should approve a decision to assume or reject an executory contract or unexpired lease pursuant

to section 365 if based on a sound exercise of the debtor’s business judgment. See Richmond

Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1309 (5th Cir. 1985); see also In re Wolflin

Oil, L.L.C., 318 B.R. 392, 396 (Bankr. N.D. Tex. 2004) (same). Section 365 of the Bankruptcy

Code provides as follows:

(a) Except as provided in . . . subsections (b), (c), and (d) of this section, the trustee,
subject to the court’s approval, may assume or reject any executory contract or unexpired
lease of the debtor.

(b)(1) If there has been a default in an executory contract or unexpired lease of the debt
the trustee may not assume such contract or lease unless, at the time of assumption of
such contract or lease, the trustee:

(A) cures, or provides adequate assurance that the trustee will promptly cure, such default
. . . ;
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(B) compensates, or provides adequate assurance that the trustee will promptly
compensate, a party other than the debtor to such contract or lease, for any actual
pecuniary loss to such party resulting from such default; and

(C) provides adequate assurance of future performance under such contract or lease.

See 11 U.S.C. §§ 365(a), (b)(1).

30. The Debtors submit that assumption of the Airbus Amended Agreements,

as amended, and assumption of the Norway RCA Agreement (together with the Airbus Amended

Agreements, the “Airbus Assumed Agreements”) represents a reasonable exercise of the

Debtors’ business judgment and will benefit the Debtors’ estates. As described above, the

assumption of the Airbus Assumed Agreements, as amended by the Restructure Agreement

(wherever applicable), provides significant benefits to the Debtors and their estates, including the

ability to continue to provide to, and receive services from, Airbus on a go-forward basis.

31. Moreover, pursuant to the Restructure Agreement, Airbus has agreed to

the assumption of the Airbus Assumed Agreements on the terms and conditions discussed

therein and herein.

Rule 6004(h) Waiver

32. The Debtors respectfully request that any order approving this Motion be

effective immediately, thereby waiving the 14-day stay period imposed by Bankruptcy Rule

6004(h). Waiver of the stay period is necessary for the Restructure Agreement to be

implemented as expeditiously as possible and within the time frames contemplated by the

parties.

Notice

33. No trustee or examiner has been appointed in these chapter 11

cases. Notice of this Motion shall be given to: (i) the Office of the United States Trustee for the

Northern District of Texas; (ii) Kramer Levin Naftalis & Frankel LLP, 1177 Avenue of the
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Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and Anupama Yerramalli, Esq.),

counsel to the Official Committee of Unsecured Creditors; (iii) Akin Gump Strauss Hauer &

Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 10036 (Attn: Michael S.

Stamer, Esq.), counsel to an informal group of certain unaffiliated holders of the 9.250% Senior

Secured Notes Due 2020; (iv) Norton Rose Fulbright, 2200 Ross Avenue, Suite 3600, Dallas, TX

75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.), counsel to certain

secured lenders under the Revolving Credit Agreement; (v) Paul Hastings LLP, 75 East 55th

Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V. Tenzer, Esq.),

counsel to the administrative agent under the ABL Credit Agreement; (vi) The Bank of New

York Mellon, 101 Barclay Street, Floor 4 East, New York, NY 10286 (Attn: International

Corporate Trust), in its capacity as indenture trustee under the 9.250% Senior Secured Notes due

2020 and under the 9.375% Senior Notes due 2021; (vii) the Securities and Exchange

Commission; (viii) the Internal Revenue Service; (ix) counsel to Airbus; and (x) all parties who

have requested notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002. Due to the

nature of the relief requested herein, the Debtors respectfully submit that no further notice of this

Motion is required.

No Prior Request

34. No previous request for the relief sought herein has been made by the

Debtors to this or any other Court.

[The remainder of this page is intentionally blank]
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WHEREFORE, the Debtors respectfully request that the Court enter an order (a)

authorizing the Debtors to enter into, and perform under, the Restructure Agreement and (b)

granting such other and further relief as this Court may deem just and proper.

Dated: New York, New York
January 24, 2017

By: /s/ Jasmine Ball

DEBEVOISE & PLIMPTON LLP
Jasmine Ball (pro hac vice)
Richard F. Hahn (pro hac vice)
919 Third Avenue
New York, New York 10022
Telephone: (212) 909-6000
Facsimile: (212) 909-6836
Email: jball@debevoise.com

rfhahn@debevoise.com

Special Aircraft Attorneys for Debtors
and Debtors in Possession

WEIL, GOTSHAL & MANGES LLP
Stephen A. Youngman (22226600)
200 Crescent Court, Suite 300
Dallas, Texas 75201
Telephone: (214) 746-7700
Facsimile: (214) 746-7777
Email: stephen.youngman@weil.com

-and-

Gary T. Holtzer (pro hac vice)
Kelly DiBlasi (pro hac vice)
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Email: gary.holtzer@weil.com

kelly diblasi@weil.com

Attorneys for Debtors and Debtors in
Possession
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EXHIBIT A

Debtors

Debtor

Last Four Digits

of

Federal Tax I.D.

No.

Debtor

Last Four Digits

of

Federal Tax I.D.

No.

CHC Group Ltd. 7405 CHC Hoofddorp B.V. 2413

6922767 Holding SARL 8004 CHC Leasing (Ireland) Limited 8230

Capital Aviation Services B.V. 2415 CHC Netherlands B.V. 2409

CHC Cayman ABL Borrower Ltd. 5051 CHC Norway Acquisition Co AS 6777

CHC Cayman ABL Holdings Ltd. 4835 Heli-One (Netherlands) B.V. 2414

CHC Cayman Investments I Ltd. 8558 Heli-One (Norway) AS 2437

CHC Den Helder B.V. 2455 Heli-One (U.S.) Inc. 9617

CHC Global Operations (2008) ULC 7214 Heli-One (UK) Limited 2451

CHC Global Operations Canada

(2008) ULC
6979 Heli-One Canada ULC 8735

CHC Global Operations International

ULC
8751 Heli-One Holdings (UK) Limited 6780

CHC Helicopter (1) S.à r.l. 8914 Heli-One Leasing (Norway) AS 2441

CHC Helicopter (2) S.à r.l. 9088 Heli-One Leasing ULC N/A

CHC Helicopter (3) S.à r.l. 9297 Heli-One USA Inc. 3691

CHC Helicopter (4) S.à r.l. 9655 Heliworld Leasing Limited 2464

CHC Helicopter (5) S.à r.l. 9897 Integra Leasing AS 2439

CHC Helicopter Australia Pty Ltd 2402 Lloyd Bass Strait Helicopters Pty. Ltd. 2398

CHC Helicopter Holding S.à r.l. 0907 Lloyd Helicopter Services Limited 6781

CHC Helicopter S.A. 6821 Lloyd Helicopter Services Pty. Ltd. 2394

CHC Helicopters (Barbados) Limited 7985
Lloyd Helicopters International Pty.

Ltd.
2400

CHC Helicopters (Barbados) SRL N/A Lloyd Helicopters Pty. Ltd. 2393

CHC Holding (UK) Limited 2198 Management Aviation Limited 2135

CHC Holding NL B.V. 6801
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Exhibit B

Proposed Form of Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION
------------------------------------------------------- x

:
In re: : Chapter 11

:
CHC GROUP LTD. et al., : Case No. 16– 31854 (BJH)

:
:

Debtors. : (Jointly Administered)
:

-------------------------------------------------------- x

ORDER GRANTING DEBTORS’ MOTION FOR AN ORDER PURSUANT TO
SECTIONS 105, 363, AND 365 OF THE BANKRUPTCY CODE AND FEDERAL RULES

OF BANKRUPTCY PROCEDURE 6004(h), 6006, AND 9019 AUTHORIZING THE
DEBTORS TO ENTER INTO AND PERFORM UNDER THE 2017 OMNIBUS

RESTRUCTURE AGREEMENT WITH AIRBUS HELICOPTERS (SAS) REGARDING
CERTAIN OF THE DEBTORS’ EXECUTORY CONTRACTS

Upon the motion dated January 24, 2017 (the “Motion”)1 of CHC Group Ltd. and its

above-captioned debtor affiliates (collectively, the “Debtors”), pursuant to sections 105(a),

363(b), and 365(a) of title 11 of the United States Code (the “Bankruptcy Code”) and Rules

6004(h), 6006, and 9019 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy

1
Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the Motion.
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Rules”), respectfully requesting entry of an order authorizing the Debtors to enter into, and

perform under, the 2017 Omnibus Restructure Agreement, between Airbus Helicopters (SAS)

and the Debtors, dated as of January 24, 2017 (together with all exhibits and schedules thereto,

the “Restructure Agreement”) regarding certain executory contracts between the Debtors and

Airbus Helicopters (SAS) (“Airbus”) and settlement of related claims, and upon consideration of

the Del Genio Declaration, and the Court having jurisdiction to consider the Motion and the

relief requested therein pursuant to 28 U.S.C. § 1334; and consideration of the Motion and the

requested relief being a core proceeding the Court can determine pursuant to 28 U.S.C. §

157(b)(2); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409;

and due and proper notice of the Motion having been provided to (i) the Office of the United

States Trustee for the Northern District of Texas; (ii) Kramer Levin Naftalis & Frankel LLP,

1177 Avenue of the Americas, New York, NY 10036 (Attn: Douglas Mannal, Esq. and Anupama

Yerramalli, Esq.), counsel to the Official Committee of Unsecured Creditors; (iii) Akin Gump

Strauss Hauer & Feld LLP, One Bryant Park, Bank of America Tower, New York, NY 10036

(Attn: Michael S. Stamer, Esq.), counsel to an informal group of certain unaffiliated holders of

the 9.250% Senior Secured Notes Due 2020; (iv) Norton Rose Fulbright, 2200 Ross Avenue,

Suite 3600, Dallas, TX 75201 (Attn: Louis R. Strubeck, Jr., Esq. and Richard P. Borden, Esq.),

counsel to certain secured lenders under the Revolving Credit Agreement; (v) Paul Hastings

LLP, 75 East 55th Street, New York, NY 10022 (Attn: Leslie A. Plaskon, Esq. and Andrew V.

Tenzer, Esq.), counsel to the administrative agent under the ABL Credit Agreement; (vi) The

Bank of New York Mellon, 101 Barclay Street, Floor 4 East, New York, NY 10286 (Attn:

International Corporate Trust), in its capacity as indenture trustee under the 9.250% Senior

Secured Notes due 2020 and under the 9.375% Senior Notes due 2021; (vii) the Securities and
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3

Exchange Commission; (viii) the Internal Revenue Service; (ix) counsel to the Lessor; and (x) all

parties who have requested notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002,

and no other or further notice need be provided; and the relief requested in the Motion being in

the best interests of the Debtors and their estates and creditors; and the Court having reviewed

the Motion and having held a hearing before the Court with appearances of parties in interest

noted in the transcript thereof (the “Hearing”); and the Court having considered the arguments

of counsel made, and the evidence proffered and adduced, at the Hearing, it is hereby

ORDERED that:

1. The relief requested in the Motion is hereby granted.

2. Pursuant to sections 105(a), 363(b)(1) and 365(a) of the Bankruptcy Code,

and Bankruptcy Rule 9019, the Debtors are hereby authorized to enter into and perform under

the Restructure Agreement.

3. The Restructure Agreement, and the transactions contemplated therein,

represent a valid exercise of the Debtors’ business judgment and are hereby approved in their

entirety.

4. The Debtors are authorized to execute and deliver all instruments and

documents and take any additional actions as are necessary or appropriate to implement and

effectuate the entry into and performance under the Restructure Agreement.

5. Subject to the occurrence of the Effective Date, the Debtors are authorized

to assume, pursuant to section 365 of the Bankruptcy Code, the Airbus Assumed Agreements (as

defined in the Motion), as amended by the Restructure Agreement.
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4

6. Subject to the occurrence of the Effective Date, pursuant to section 365 of

the Bankruptcy Code, the Airbus Terminated Agreements shall be deemed rejected and

terminated.

7. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of

this Order are immediately effective and enforceable upon its entry.

8. The notice procedures set forth in the Motion are good and sufficient

notice and satisfy Bankruptcy Rules 2002(a) and 9014 by providing the counterparties with a

notice and an opportunity to object and be heard at a hearing.

9. This Court retains exclusive jurisdiction with respect to all matters arising

from or related to the implementation, interpretation, and enforcement of this Order.

### END OF ORDER ###
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5

Respectfully Submitted,

DEBEVOISE & PLIMPTON LLP

/s/ Jasmine Ball
Jasmine Ball (pro hac vice)
Richard F. Hahn (pro hac vice)
919 Third Avenue
New York, New York 10022
Telephone: (212) 909-6000
Facsimile: (212) 909-6836
Email: jball@debevoise.com

rfhahn@debevoise.com

Special Aircraft Attorneys for Debtors and
Debtors in Possession

WEIL, GOTSHAL & MANGES LLP
Stephen A. Youngman (22226600)
200 Crescent Court, Suite 300
Dallas, Texas 75201
Telephone: (214) 746-7700
Facsimile: (214) 746-7777
Email: stephen.youngman@weil.com

-and-

Gary T. Holtzer (pro hac vice)
Kelly DiBlasi (pro hac vice)
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Email: gary.holtzer@weil.com

kelly diblasi@weil.com

Attorneys for Debtors and Debtors in Possession
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Exhibit C

The Restructure Agreement
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2017 OMNIBUS RESTRUCTURE AGREEMENT

between

AIRBUS HELICOPTERS (SAS) AND ITS AFFILIATES

and

CHC GROUP, LTD AND ITS AFFILIATES

THIS 2017 OMNIBUS RESTRUCTURE AGREEMENT (“2017 Omnibus
Restructure Agreement”) is entered into as of January 24, 2017, by and between Airbus
Helicopters (SAS), a French societe par actions simplifiee with offices in Marignane,
France (“Airbus”) and CHC Group, Ltd., a Cayman limited liability corporation with
offices in Irving, Texas, together with its Affiliates and their successors and permitted
assigns (“CHC” or “Customer”, and together with Airbus, individually, a “Party”, and
collectively, the “Parties”);

WHEREAS, Airbus (previously called Eurocopter) and CHC Leasing (Ireland)
Designated Activity Company (previously called CHC Leasing (Ireland) Ltd.) entered
into Helicopter Purchase Agreement (EC No 225.118/2011) dated September 13, 2011,
relating to the purchase of Airbus helicopter model EC 225 helicopters, as amended and
supplemented (“Purchase Agreement No. 225.118/2011”);

WHEREAS, Airbus and Heli-One Norway (AS) (“Heli-One”) entered into
Norway RCA Agreement (RCEA-671-2012) dated January 17, 2013, under which Airbus
authorized performance of maintenance services for certain agreed Airbus helicopter
models, as amended and supplemented (“Norway RCA 671-2012”);

WHEREAS, Airbus and Heli-One American Support LLC entered into Colorado
RCA (RCAM-555-2010) dated June 9, 2010, under which Airbus authorized Heli-One
American Support LLC to perform maintenance Services for certain agreed Airbus
helicopter models as amended and supplemented (“Colorado RCA 555-2010”);

WHEREAS, Airbus and Heli-One, as successor to ASTEC NW, entered into
Damper PBH Contract (NCA-03-SCE 100) dated January 9, 2003, relating to
maintenance services for Super Puma dampers, as amended and supplemented (“Damper
PBH Contract”);

WHEREAS, Airbus Group Australia Pacific Ltd (previously called Australian
Aerospace Limited) and Heli-One entered into EC135/EC145 Contract (AAL/AH/H1-
PBH 135/145) dated January 6, 2014, relating to maintenance services of the Airbus
Helicopter model EC135 and EC145 helicopters, as amended and supplemented
(“EC135/EC145 Contract”);
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WHEREAS, Airbus and Heli-One entered into EC155 PBH Contract (PBH
EC155B&B1) dated January 6, 2006, relating to maintenance services of the Airbus
Helicopter model EC155 helicopters, as amended and supplemented (“EC155
Contract”);

WHEREAS, Airbus and Heli-One will, upon CHC’s emergence from its current
voluntary bankruptcy case (the “Bankruptcy Case”) under title 11 of the United States
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Northern
District of Texas (the “Bankruptcy Court”), enter into a new Norway RCA Agreement
that will become effective on January 1, 2018, under which Airbus authorizes Heli-One
to perform maintenance services for certain agreed Airbus helicopter models (“New
Norway RCA”);

WHEREAS, Airbus and Heli-One will, upon CHC’s emergence from the
Bankruptcy Case, enter into a new Damper PBH Contract relating to maintenance
services of Super Puma dampers, which will only become effective on the Final Approval
Date (“New Damper PBH”);

WHEREAS, Airbus and Heli-One will, upon CHC’s emergence from the
Bankruptcy Case, enter into a new HUMS Contract relating to software and technical
support for the HUMS product, which will only become effective on the Final Approval
Date (“New HUMS Contract”);

WHEREAS, Airbus and Customer have existing agreements in place and will
reaffirm certain existing agreements, amend certain existing agreements, and enter into
new agreements with specified effective dates as overviewed herein and referenced in
Schedule A attached hereto (“Airbus Reaffirmed Agreements”), Schedule B attached
hereto (“Airbus Amended Agreements”), Schedule C attached hereto (“Airbus New
Agreements”) and Schedule D attached hereto (“Airbus Terminated Agreements”);

WHEREAS, Airbus acknowledges that Customer and certain of its Affiliates are
debtors in possession (“Debtors”) under the Bankruptcy Code filed on May 5, 2016
(“Petition Date”) and pending in the Bankruptcy Court (“Pending Cases”);

WHEREAS, the Parties desire to restructure and amend the Purchase Agreement
No. 225.118/2011, Colorado RCA 555-2010, and EC135/EC145 Contract in accordance
with and subject to certain terms and conditions listed herein;

WHEREAS, the Parties desire to enter into the New Norway RCA, New Damper
PBH and New HUMS Contract in accordance with and subject to certain terms and
conditions listed herein;

WHEREAS, the Parties desire to terminate the Damper PBH Contract and the
EC155 Contract in accordance with and subject to certain terms and conditions listed
herein;
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WHEREAS, subject to the terms and conditions herein, Airbus and Customer
desire that Customer assume the Airbus Amended Agreements (as amended by this 2017
Omnibus Restructure Agreement and the applicable Amending Documents), and to reject
the Airbus Terminated Agreements, each in accordance with Section 365 of the
Bankruptcy Code, and that Customer and Airbus otherwise reaffirm and agree that the
Airbus Reaffirmed Agreements are to remain in effect in accordance with their existing
terms;

WHEREAS, the Parties desire to resolve certain claims of Airbus and its
Affiliates that have been asserted or may be asserted in the Pending Cases, and to agree
upon mutual releases of other claims between Customer and its Affiliates and Airbus and
its Affiliates as set forth herein.

NOW THEREFORE, in consideration of the foregoing premises, and for other
good and valuable consideration, the receipt and adequacy of which is acknowledged,
Customer and Airbus hereby agree as follows:

1. Definitions.

(a) Affiliate means any individual, partnership, corporation, or other entity of
whatever nature, directly or indirectly controlling or controlled by or under direct or
indirect common control with another individual, partnership, corporation, or other entity
of whatever nature. For purposes of this definition, “control” means the possession,
directly or indirectly, of at least fifty percent (50%) of the voting equity of another entity
(or other comparable interest for an entity other than a corporation), by contract or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the
foregoing.

(b) Amending Documents means Amendment No. 3 to the Purchase Agreement
No.225.118/2011, Amendment No. 4 to Colorado RCA (RCAM-555-2010),
Amendments No. 18 and 19 to the Damper PBH Contract and Amendment No. 4 to
EC135/EC145 Contract (AAL/AH/H1-PBH 135/145) that are to be executed and
delivered by Airbus and Customer at Closing pursuant to this 2017 Omnibus Restructure
Agreement and in the form of the applicable Exhibits attached hereto.

(c) Assumption and Approval Order means an order of the Bankruptcy Court (i)
approving and authorizing the assumption, upon emergence, by Customer of the Airbus
Amended Agreements (as amended by this 2017 Omnibus Restructure Agreement and
the applicable Amending Documents) and the assumption by Customer of the Airbus
Reaffirmed Agreements, (ii) approving and authorizing in all respects this 2017 Omnibus
Restructure Agreement and all of the actions and transactions contemplated herein in
accordance with the terms hereof and thereof, and (iii) issued by the Bankruptcy Court
under and pursuant to the appropriate provisions of the Bankruptcy Code and the Federal
Rules of Bankruptcy Procedure, including, without limitation 11 U.S.C. §§105, 363 and
365 and Federal Rules of Bankruptcy Procedure 9014 and 9019, and following such
notice and opportunity for a hearing as provided by the rules of the Bankruptcy Court and
the Bankruptcy Code. The Parties acknowledge that the proposed form of the
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Assumption and Approval Order submitted to the Bankruptcy Court by Customer in
connection with a motion requesting such approvals and authorizations will be in a form
determined reasonably satisfactory to both Parties. Any such determination on behalf of
Airbus will only apply to such portions of the Assumption and Approval Order that relate
to the approvals and authorizations required of the Bankruptcy Court in regard to this
2017 Omnibus Restructure Agreement, and such determination will not be unreasonably
withheld or delayed by Airbus.

(d) CHC Payments means the payment required under Section 8 below which shall
be a condition precedent, for the sole benefit of Airbus, for the effectiveness of the
Amending Documents and the Airbus New Agreements and the Airbus obligations under
this 2017 Omnibus Restructure Agreement including without limitation the obligations
under Section 8 (e)(ii), (f), (g) and (h).

(e) Closing means the execution and delivery by Airbus and Customer of duplicate
counterpart originals of each of the Closing Documents, and the completion of all other
Closing Actions as defined in and set forth in Section 2(g), below.

(f) Closing Documents means the Amending Documents and the Exhibits attached
hereto.

(g) Conditions Precedent means each of the conditions precedent set forth in Section
2 (a) below.

(h) Effective Date means the date and time the Closing is effected and all Closing
Actions completed as provided in Section 2 (g) below.

(i) Execution Date means the date of Airbus and Customer entering into this 2017
Omnibus Restructure Agreement as set forth on the first page hereof.

(j) Existing Agreements means the Helicopter Purchase Agreement (EC No
225.118/2011), Norway RCA 671-2012, Colorado RCA 555-2010, Damper PBH
Contract (NCA-03-SCE 100), EC135/145 Contract (AAL/AH/H1-PBH 135/145) and
EC155 PBH Contract (PBH EC155B&B1).

(k) Final Approval Date means the first date upon which both of the following
events have occurred: (i) the Assumption and Approval Order has been entered on the
docket of the Bankruptcy Court, and (ii) such Assumption and Approval Order is in full
force and effect and is not, in any way, stayed as to its effectiveness, including by order
of the Bankruptcy Court or pursuant to Federal Rule of Bankruptcy Procedure 6004(h) or
otherwise.

(l) Knowledge means, with respect to a Party, the actual knowledge of the person or
persons acting on behalf of such Party or an Affiliate of such Party and primarily
responsible for the negotiation and finalization of this 2017 Omnibus Restructure
Agreement; and for the avoidance of doubt, and absent such actual knowledge, this term
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shall not include any knowledge imputed to, or otherwise deemed to be possessed by, any
such person or persons.

(m) All other capitalized terms used herein but not otherwise defined in this 2017
Omnibus Restructure Agreement shall have the same meaning assigned in the Existing
Agreements, as applicable in connection with the context in which used.

2. Effectiveness and Conditions Precedent.

(a) The Closing, and simultaneous occurrence of the Effective Date, shall be subject
to the satisfaction of all of the following Conditions Precedent:

(i) Customer has assumed, pursuant to section 365 of the Bankruptcy Code,
each of the Airbus Amended Agreements as amended by this 2017
Omnibus Restructure Agreement and the Amending Documents, and each
of the Airbus Reaffirmed Agreements; provided that notwithstanding
anything to the contrary set forth in this 2017 Omnibus Restructure
Agreement, the Airbus Amended Agreements (each as amended by the
Amending Documents), the Airbus Reaffirmed Agreements, shall only be
deemed assumed pursuant to section 365 of the Bankruptcy Code upon
Closing;

(ii) The Bankruptcy Court shall have issued an Assumption and Approval
Order and such order shall be in full force and effect and not subject to
any stay at the time of Closing;

(iii) Customer shall have rejected or filed with the Bankruptcy Court a motion
or notice to reject pursuant to Section 365 of the Bankruptcy Code the
Airbus Terminated Agreements (or shall have listed such rejected
agreements on the Customer’s plan supplement schedules); and

(iv) The earlier to occur of (x) substantial consummation (as defined in Section
1101(2) of the Bankruptcy Code) of the Second Amended Joint Chapter
11 Plan of CHC Group, Ltd. And Its Affiliated Debtors, filed on
December 19, 2016 (as amended and supplemented from time to time, the
“Plan”) and (y) the effective date (as defined in the Plan) of the Plan.

(b) Satisfaction of the Conditions Precedent set forth above may be waived in whole
or in party by Customer or Airbus at or prior to Closing, in each case in the sole
discretion of the Party benefiting from such Condition Precedent.

(c) There shall be no other conditions to the effectiveness of the Closing Documents
or this 2017 Omnibus Restructure Agreement, other than the conditions precedent set
forth in Section 2(a) and the completion of all Closing Actions as set forth in Section
2(g).
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(d) If the Assumption and Approval Order entered by the Court imposes material
conditions upon Airbus or Customer that are not in the proposed form of the Assumption
and Approval Order as determined reasonably satisfactory by Airbus and Customer in
accordance with the provisions of Section 1(d) of this 2017 Omnibus Restructure
Agreement and that materially restrict the rights of Airbus or Customer as contemplated
herein or impose material obligations upon Airbus or Customer other than as
contemplated herein, such conditions set forth in the Assumption and Approval Order
must be reasonably satisfactory to the applicable Party upon which such conditions are
imposed in order for the Conditions Precedent set forth in clause (a)(ii) of this Section 2
to be considered satisfied. Each Party shall be entitled, at its discretion, to object to the
material conditions imposed by the Court and terminate this 2017 Omnibus Restructure
Agreement by sending a written notice to the other Party, specifying in detail any such
conditions which are not satisfactory within ten (10) calendar days after the entry of such
Assumption and Approval Order. Each Party shall be deemed to have no objection to
any such conditions and to have deemed such conditions reasonably satisfactory if the
Party has not given a written notice to the other Party in accordance with the proceeding
sentence.

(g) Provided that all Conditions Precedent have been satisfied or waived in writing at
or prior thereto, a Closing shall be held as promptly as possible following the Final
Approval Date, but no later than 10:00 am local time on the tenth (10th) calendar day
thereafter, or at such other date and time as the parties may mutually agree in writing.
Closing shall be held at Airbus’ offices in France, unless otherwise agreed. Should any
Conditions Precedent not be satisfied or waived in writing as of the scheduled date and
time of Closing, then subject to the provisions of Section 11 below, the Closing shall be
continued until the first calendar day thereafter on which all Conditions Precedent are
satisfied or waived in writing as provided in this Section 2; provided that,
notwithstanding anything to the contrary in this 2017 Omnibus Restructure Agreement,
Airbus and Customer shall have no obligation to participate in, or effect, the Closing if
the Conditions Precedent are not fully satisfied or waived in writing as permitted herein
on or before June 30, 2017. At Closing, the following actions shall take place (Closing
Actions):

(i) Airbus and Customer shall execute and deliver to each other duplicate
counterpart originals of each of the Closing Documents;

(ii) Each of Customer and Airbus and the applicable Affiliates of Airbus
(including Airbus Group Australia Pacific Ltd.) and Customer, respectively, will take
such actions and execute and deliver to each other such documentation as reasonably
required to effect the matters set forth in Section 8 below;

(iii) Customer will make the payments required under Section 8 below;

(iv) Airbus will issue to Customer the Credit Notes required in, and defined in,
Section 7 below; and
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(v) Each of Customer and Airbus, respectively, will execute such additional
documents and take such further actions as reasonably requested by the other and
necessary to implement the provisions of this 2017 Omnibus Restructure Agreement in
accordance with the terms hereof.

Upon completion of the Closing Actions, (i) the Airbus Amended Agreements, as
amended by this 2017 Omnibus Restructure Agreement and the Amending Documents,
and to the extent applicable the Airbus Reaffirmed Agreements, shall be deemed assumed
pursuant to section 365 of the Bankruptcy Code, (ii) the Closing Documents, and all other
matters that the terms and conditions of this 2017 Omnibus Restructure Agreement
provide will be effective upon or take place upon or after the Effective Date, including,
without limitation, the provisions of Section 8(h) and Section 8(i), shall be effective,
binding and enforceable in accordance with their respective terms, and (iii) Closing shall
be deemed effected and completed. Entry into this 2017 Omnibus Restructure
Agreement does not constitute an obligation of Customer to assume or reject, nor
constitute or be construed as an assumption, rejection, or assumption and assignment of
the Existing Agreements, the Reaffirmed Agreements, or any other applicable agreement
referenced herein (including Contract No. 611/2013 for the performance of repair
services in the frame of support and service activities and including for the avoidance of
doubt, the agreements under which the claims listed in Section 8(a) were filed or
scheduled) (“Referenced Agreements”), nor cause any of the Referenced Agreements to
become a new post-petition agreement binding and enforceable upon Customer, except
upon Closing and only in accordance with the terms and conditions herein. In addition,
entry into this 2017 Omnibus Restructure Agreement does not impact Airbus’ rights
under the Bankruptcy Code or applicable law with respect to the Customer’s
determination whether to assume or reject the Referenced Agreements or Customer’s
defenses or objections related thereto, provided that Airbus agrees not to assert that the
Referenced Agreements are post-petition agreements. Additionally, entry into this 2017
Omnibus Restructure Agreement or any performance by Customer or Airbus hereunder
shall not affect any rights of Customer or Airbus under the Bankruptcy Code, except as
specifically provided herein (including, without limitation, as provided in the last
sentence of Section 8(h) hereof) upon the occurrence of the Effective Date.

3. Reaffirmation Relating to Restructuring

(a) Norway RCA Agreement (RCEA-671-2012) shall be reaffirmed, without being
amended and revised, on the Effective Date.

4. Amendments Relating to Restructuring.

(a) Purchase Agreement No. 225.118/2011 shall be amended and revised on the
Effective Date as set forth in Amendment No. 3 to Purchase Agreement No.
225.118/2011 and the associated letter agreements referenced therein, all in the form of
Exhibit 1 hereto.
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(b) Colorado RCA 555-2010 shall be amended and revised on the Effective Date as
set forth in Amendment No. 4 to Colorado RCA (RCAM-555-2010) and the associated
letter agreements referenced therein, all in the form of Exhibit 2 hereto.

(c) EC135/EC145 Contract shall be amended and revised on the Effective Date as
set forth in Amendment No. 4 to EC135/EC145 Contract (AAL/AH/H1-PBH 135/145)
and the associated letter agreements referenced therein, all in the form of Exhibit 3
hereto.

(d) Amendment Nos. 18 and 19 to the Damper PBH Contract (NCA-03-SCE 100),
dated January 9, 2003, shall be approved and effective as of the Effective Date, all in the
form of Exhibit 4.

5. New Agreements Relating to Restructuring.

(a) The Parties shall enter into the New Norway RCA on the Effective Date in the
form of Exhibit 5 hereto, which agreement shall not be effective until January 1, 2018.

(b) The Parties shall enter into the New Damper PBH on the Effective Date in the
form of Exhibit 6 hereto.

(c) The Parties shall enter into the New HUMS Contract on the Effective Date in the
form of Exhibit 7 hereto.

6. Termination of Certain Existing Agreements; Related Credits;
Certain Other Agreements.

(a) The Damper PBH Contract shall be terminated on the Effective Date and Airbus
will credit all dampers currently covered by the contract, except that those dampers on
the helicopters with manufacturer serial numbers 2396, 2484, 2493, 2675 and 2930 (and
their associated deposits) will be transferred to the New Damper PBH.

(b) The EC155 Contract shall be terminated on the Effective Date.

(c) At the Closing, Airbus will, as of the Effective Date and as further provided in
Section 8 below, waive, discharge and release Customer from any liability whatsoever for
or as a result of, and all rights and remedies of Airbus in connection with any existing
defaults or payment delays under the Existing Agreements, including, but not limited to,
any interest that Airbus may claim or has claimed to have been due as a result of such
delay in payment and any rights or remedies of Airbus attributable to any claim that
Customer is or was in default or breach of the Existing Agreements, or any other related
agreements between Customer and Airbus by reason of any such delay in payment,
provided, the waiver contained herein shall not relieve Customer from payment of the
amounts due or to become due under the Referenced Agreements, as amended by the
2017 Omnibus Restructure Agreement, or for claims for the provision by Airbus and its
Affiliates for goods and services provided to the Debtors under the Referenced
Agreements which accrued or were incurred after the Petition Date (the “Post-Petition
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Obligations”), which shall continue to be invoiced, paid and discharged in the ordinary
course of business and in accordance with the payment terms in the Referenced
Agreements. Nothing herein shall be construed as an admission by Customer as to any
default in or breach of any such agreements or default or delay in any such payment, or
the accrual or any liability of Customer for any such interest, or a waiver of Customer’s
rights or defenses related to the Post-Petition Obligations.

7. Credit Note Delivery.

On the Effective Date, Airbus shall issue two credit notes (each, a “Credit Note”)
in the amount of $857,924 each, with the first effective for 2017 and the second effective
for 2018. Each Credit Note issued shall be fully available and useable by Customer,
without any use restrictions. Notwithstanding that the currency related to the Credit Notes
is set forth in U.S. Dollars, the calculations with respect to the usage of the Credit Notes
will be calculated at the prevailing Euro/U.S. Dollar foreign exchange rate at each time
the Credit Note is used or credited against usage.

8. Cure of Prepetition Claims and Release of Claims

(a) Airbus and its Affiliates have claims (as defined in the Bankruptcy Code) for
amounts which became due from Customer on or before the Petition Date (“Bankruptcy
Claims”) in connection with the Pending Cases (collectively, the “Airbus Claims”) as
described in more detail on Exhibit 8, including proofs of claim numbers 353 and 365and
claims which were scheduled by various Debtors, as set forth below:

#Claim Creditor Debtor(s) General
Unsecured

Admin
Priority

353 Airbus Helicopters (SAS) Heli-One Canada ULC $65,776.05 $27,295.18

365 Airbus Helicopters (SAS) Heli-One (Norway) (AS) $4,537,633.72 $1,573,873.10

Scheduled Airbus Group Australia Pacific Ltd Lloyd Bass Strait Helicopters Pty. Ltd.

Lloyd Helicopter Services Pty. Ltd.

Lloyd Helicopters International Pty. Ltd.

CHC Helicopter Australia Pty, Ltd.

Lloyd Helicopters Pty. Ltd.

$3,260.51

Scheduled Airbus Group Australia Pacific Ltd Heli-One (Norway) (AS) $179,059.35

Scheduled Airbus Helicopters Canada Limited Lloyd Bass Strait Helicopters Pty. Ltd.

Lloyd Helicopter Services Pty. Ltd.

Lloyd Helicopters International Pty. Ltd.

Lloyd Helicopters Pty. Ltd.

CHC Helicopter Australia Pty, Ltd.

$3,289.38

Scheduled Airbus Helicopters Simulation Center Lloyd Bass Strait Helicopters Pty. Ltd.

Lloyd Helicopter Services Pty. Ltd.

Lloyd Helicopters International Pty. Ltd.

CHC Helicopter Australia Pty, Ltd.

Lloyd Helicopters Pty. Ltd.

$142,500.06

Scheduled Airbus Helicopters Simulation Center CHC Global Operations (2008) ULC $139,159.31
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(b) Airbus represents and warrants that it owns and controls or otherwise has
authority to settle one hundred percent (100%) of the Airbus Claims.

(c) Conditioned upon the occurrence of the Effective Date, Airbus waives, for and
behalf of itself and each of its Affiliates, excluding for the avoidance of doubt, Vector
Aerospace Financial Services Ireland Limited, Vector Aerospace Helicopter Services Inc.
and Vector Aerospace International Limited (collectively, “Vector”), each of the Airbus
Claims and agrees that each such claim may be disallowed. The Bankruptcy Claims
asserted by Vector (the “Vector Claims”) shall not constitute Airbus Claims hereunder
and nothing in this Section 8 shall constitute a waiver of any party’s right with respect to
the Vector Claims. Prior to the occurrence of the Effective Date, nothing in this Section
8 shall constitute a waiver by Airbus of any liability or obligation or a waiver of any right
with respect to any Airbus Claims.

(d) Airbus represents and warrants to Customer that the Airbus Claims constitute and
at Closing will constitute any and all claims of Airbus and any Affiliates of Airbus (other
than the Vector Claims) arising out of facts and circumstances occurring on or before the
Petition Date that have been or may be asserted against Customer or any Affiliate of
Customer in the Pending Cases. In the event that either of the Parties discover one or
more Bankruptcy Claims of Airbus or any Affiliate of Airbus (other than and in addition
to the Airbus Claims or Vector Claims), that have been filed in the Pending Cases arising
out of facts and circumstances occurring on or before the Petition Date, then Airbus will,
and will (as applicable) cause its Affiliates to, withdraw each of such additional
Bankruptcy Claims. Airbus further agrees, for itself and on behalf of each of its
Affiliates, and for the avoidance of doubt, that upon the Effective Date none of the
Airbus Claims or any such additional Bankruptcy Claims shall form the basis for any
claim that any event of default has occurred or is continuing under the Existing
Agreement as amended or any other agreement related to this 2017 Omnibus Restructure
Agreement, and none of the Debtors shall have any obligation or liability (whether
directly or indirectly) with respect to such additional Bankruptcy Claims.

(e) Customer and Airbus, individually and on behalf of their respective Affiliates,
agree that in full satisfaction of all Airbus Claims:

(i) On the Effective Date, Customer will pay to Airbus an amount equal to
$2,693,328, which will be paid in Euros at the applicable foreign exchange rate in
effect on the Effective Date.

(ii) Upon the occurrence of the Effective Date, and in accordance with Section
6 of this 2017 Omnibus Restructure Agreement, Airbus (x) hereby completely and
irrevocably waives, discharges and releases the Airbus Claims, and (y) agrees it
shall not take any action whatsoever to recover, collect, or assert any of the
Airbus Claims against Customer or any of its Affiliates, and (z) consents to the
expungement of the Airbus Claims by Customer’s claims agent.
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(f) Airbus agrees that, upon the occurrence of the Effective Date and the payment by
Customer of the amount due Airbus in Section 8(e)(i), above:

(i) Airbus will, and will (as applicable) cause its Affiliates to, withdraw
each of the Airbus Claims, and

(ii) Airbus shall not and shall cause its Affiliates to not take any action
whatsoever to recover, collect, or assert any of the Airbus Claims against
Customer or any of its Affiliates.

(g) Upon the occurrence of the Effective Date and subject to the provisions of this
Section 8, including, without limitation, Sections 8(h) and 8(j) below, Customer and each
of its Affiliates (collectively, the “Customer Release Parties”) hereby completely and
irrevocably releases, waives and discharges Airbus and its Affiliates, and any agent or
trustee acting on behalf of any of the foregoing (collectively, the “Airbus Release
Parties”), from all claims of any kind that any of the Customer Release Parties has, had,
or may have arising out of facts and circumstances occurring on or before the date hereof
against any of the Airbus Release Parties, in any way concerning or relating to the
Referenced Agreements, provided that nothing in this Section 8(g) (or otherwise in this
2017 Omnibus Restructure Agreement or any of the exhibits attached hereto) shall be
deemed or construed to alter or otherwise effect or change any rights or claims that CHC
or any of its Affiliates may have against Airbus or any of its Affiliates arising out of
accidents involving the EC225 and AS332 L2 helicopter types and the resulting
regulatory actions, including, without limitation, the April 29, 2016 EC225 helicopter
type accident near the Flesland Airport in Bergen, Norway and the resulting regulatory
suspension of flight operations of such helicopter type. Nothing in this Section 8(g) (or
otherwise in this 2017 Omnibus Restructure Agreement or any of the exhibits attached
hereto) shall be deemed or construed to alter or otherwise affect or change any rights,
defenses or claims, including, without limitation, any objections to jurisdiction, venue,
forum or choice of law, that Airbus or its Affiliates may have should CHC or any of its
Affiliates bring a claim against Airbus or any of its Affiliates arising out of accidents
involving the EC225 and AS332 L2 helicopter types and the resulting regulatory actions,
including, without limitation, the April 29, 2016 EC225 helicopter type accident near the
Flesland Airport in Bergen, Norway and the resulting regulatory suspension of flight
operations of such helicopter type, and, with respect to any such claims, nothing in this
paragraph (or otherwise in this 2017 Omnibus Restructure Agreement) shall be argued,
deemed or construed as consent by Airbus or its Affiliates to the jurisdiction of any court,
including, without limitation, the United States Bankruptcy Court or the United States
District Court for the Northern District of Texas, or any other federal or state court in the
United States of America.

(h) Upon the occurrence of the Effective Date and subject to the provisions of this
Section 8, including without limitation Sections 8(i) and 8(j) below, Airbus, for itself and
on behalf of each of the other Airbus Release Parties, hereby completely and irrevocably
releases, waives and discharges the Customer Release Parties from any and all liability
under or for the Airbus Claims and any and all claims of any kind that Airbus or any of
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the Airbus Release Parties has, had, or may have arising out of facts and circumstances
occurring on or before the date hereof against the Customer Release Parties in any way
concerning or relating to the Referenced Agreements, provided, such release shall not
include (1) the Vector Claims and all rights the Parties may have with respect to the
Vector Claims or (2) the Post-Petition Obligations, which Customer shall pay according
to the credit terms provided in the Referenced Agreements, as amended in this 2017
Omnibus Restructure Agreement, and in the ordinary course of its business, however the
Customer retains its rights to dispute any such amounts and such disputes shall be
resolved in accordance with the terms and conditions of the Referenced Agreements.

(i) Notwithstanding anything to the contrary set forth in this Section 8, and without
limiting in any way the terms of Section 8(j) hereof, nothing in this Section 8 shall, or
shall be deemed or construed to, amend, alter, waive, limit, release, discharge or
otherwise change any condition, obligation, or requirement of Customer or Airbus set
forth in this 2017 Omnibus Restructure Agreement or in any Closing Document to be
executed and delivered by Customer, Airbus, or any of the Airbus Release Parties on the
Effective Date, or amend, alter, waive, limit, release, discharge or otherwise change any
of the following

(i) any claims by or obligations, rights, defenses, objections, offsets,
counterclaims or remedies of Airbus or Customer, or their respective Affiliates,
that arise out of facts and circumstances first occurring after the date hereof;

(ii) any rights, defenses, objections, counterclaims or claims, or other waivers,
credits or offsets specifically allowed under the terms of this 2017 Omnibus
Restructure Agreement;

(iii) any rights, remedies or recovery, or rights of defense or offset, whether such
claims arise before or after the Petition Date, with respect to a warranty,
guarantee, or similar product support claim in connection with any Aircraft,
Engine or Part (as such terms are defined in the Existing Agreements or any other
applicable agreements) that is covered under the Existing Agreements, the Airbus
Reaffirmed Agreements, or any other agreements,

(iv) the Post-Petition Obligations; or

(v) the Vector Claims.

(j) Airbus and Customer hereby agree that the Airbus Reaffirmed Agreements (i)
have not been terminated, and (ii) to the Knowledge of each of Airbus and Customer, are
not subject to any right of termination thereunder due to any fact or circumstance
occurring on or prior to the date hereof, and (iii) are as of the date hereof, and upon the
occurrence of the Effective Date, shall be and remain, in full force and effect in
accordance with their terms.

(k) For the avoidance of doubt, notwithstanding anything to the contrary set forth in
this 2017 Omnibus Restructure Agreement or any of the exhibits attached hereto, nothing
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in this 2017 Omnibus Restructure Agreement shall be deemed or construed to alter or
otherwise affect or change any rights or claims that CHC, Airbus or any of their Affiliates
may have arising out of the accidents involving the EC225 and AS332 L2 helicopter
types and the resulting regulatory actions, including, without limitation, the April 29,
2016 EC225 helicopter type accident near the Flesland Airport in Bergen, Norway and
the resulting regulatory suspension of flight operations of such helicopter type. If there is
any conflict between any provisions in any documents related to the EC225 and AS332
L2 helicopter type (including, without limitation, the existing documents, the documents
referenced herein, the documents attached as exhibits hereto and the Referenced
Agreements) and the provisions contained in this 2017 Omnibus Restructure Agreement,
including, for the avoidance of doubt, the immediately preceding sentence, the provisions
herein shall control. The provisions herein can only be modified by a writing signed by
both CHC and Airbus.

(l) Airbus, for itself and on behalf of its Affiliates, hereby confirms that in
connection with the assumption by the Customer at Closing of the Airbus Amended
Agreements, as amended by this 2017 Omnibus Restructure Agreement and the
Amending Documents, and to the extent applicable, the Airbus Reaffirmed Agreements,
in accordance with Section 365 of the Bankruptcy Code, as contemplated in this 2017
Omnibus Restructure Agreement, Customer has provided adequate assurance that
Customer will continue to perform under the terms of each of such agreements.

(m) Airbus agrees to vote all of its claims in support of the Plan in the Pending Cases.

(n) Upon the occurrence of the Effective Date and the payment by Customer of the
amount due to Airbus in Section 8(e)(i), the Customer’s claims and noticing agent is
authorized and directed to amend the claims register to reflect the terms of this 2017
Omnibus Restructure Agreement.

9. Confidentiality and Disclosure.

(a) Airbus and Customer agree that all commercial and financial information set forth
or referred to, in this 2017 Omnibus Restructure Agreement is confidential and
proprietary. Accordingly, Airbus and Customer further agree that neither Airbus nor
Customer shall disclose any of such information to any other person or entity, without the
prior written consent of the other party hereto, provided that, Airbus and Customer may
disclose such information to their respective professional advisors who have a need to
know such information in connection with the Pending Cases and the transactions
contemplated hereby, including without limitation, counsel and advisors retained by
Airbus or Customer in connection with the Pending Cases, negotiation of the
amendments and agreements, and the performance of the obligations contemplated in this
2017 Omnibus Restructure Agreement and further, such information may be disclosed in
accordance with the following terms of this Section 9(a). Notwithstanding the foregoing,
any information which is contained or referenced in the Existing Agreements (as such
agreements currently exist and as may be amended upon the Effective Date), or upon
their execution and delivery at Closing, any information which is contained or referenced
in the Amending Documents, will be governed by and may be disclosed in accordance
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with the terms of the Existing Agreements and the Amending Documents, as applicable.
In the event of any conflict between this Section 9(a) and the provisions of such Existing
Agreements, or the Amending Documents, the terms and conditions herein will govern
and control.

(b) Airbus and Customer acknowledge that Airbus and Customer may be asked to
provide to the Official Committee of Unsecured Creditors, and its counsel and advisors
(the “Committee”), appointed in the Pending Cases, this 2017 Omnibus Restructure
Agreement or other information relating to this 2017 Omnibus Restructure Agreement or
the matters contemplated herein, including without limitation all of the Existing
Agreements (this 2017 Omnibus Restructure Agreement and all such information and
agreements referred to herein as “Confidential Information”). Notwithstanding any
provision of the Existing Agreements (including any associated letter agreement) and this
Section 9 to the contrary, Customer may provide such Confidential Information to the
Committee solely in accordance with the following, unless otherwise agreed by Airbus.
In connection with the production of any such Confidential Information to the
Committee, Customer shall, and unless Airbus otherwise agrees, designate such
Confidential Information as “Highly Confidential – Attorneys' or Advisors’ Eyes Only”;
and Customer shall specify that such Confidential Information may not be shared with
any member of the Committee, or any member of any subcommittee. Subject to the
execution and delivery of a confidentiality agreement, mutually acceptable in form and
substance to Airbus and Customer, among Airbus, Customer and the Ad Hoc Committee,
Customer may provide to the Ad Hoc Committee and its counsel and advisors
Confidential Information in the same, or substantially the same, form as provided to the
Committee in accordance with the foregoing provisions.

(c) Airbus shall not, unless Customer otherwise agrees or unless Airbus is directed by
order of the Court, produce any Confidential Information to the Committee, but shall
advise Customer of any request from the Committee such that Customer may produce the
Confidential Information to the Committee with the designation specified above. Airbus
and Customer shall promptly notify the other of any receipt of a request for production by
the Committee that would encompass any Confidential Information. Airbus and
Customer agree that they will confer and cooperate with each other in responding to any
such request. Prior to any production to the Committee, Customer shall provide to
Airbus a complete description of the Confidential Information that will be provided as
part of the production. If Airbus and Customer cannot agree on the scope or terms of any
such disclosure of Confidential Information to the Committee, Airbus and Customer shall
have the right to seek relief from the Court on at least five (5) days’ prior notice to other
party. If any such production is made, then Customer shall request that the Committee
and its attorneys and advisors destroy all Confidential Information so produced and
provide proof of such destruction.

(d) Airbus and Customer shall consult with respect to what Confidential Information
shall be included in any pleadings filed with the Court, or in any material provided to the
Committee, in connection with satisfying the conditions precedent set forth in Section 2,
above.
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10. Miscellaneous.

(a) No provision of this 2017 Omnibus Restructure Agreement may be amended,
supplemented, waived, modified, discharged, terminated, or otherwise varied orally, but
only by an instrument in writing that specifically identifies the provision of this 2017
Omnibus Restructure Agreement that it purports to amend, supplement, waive, modify,
discharge, terminate, or otherwise vary and is signed by Airbus and Customer. Each such
amendment, supplement, waiver, modification, discharge, termination, or variance shall
be effective only in the specific instance and for the specific purpose for which it is
given. No provision of this 2017 Omnibus Restructure Agreement shall be varied or
contradicted by oral communication, course of dealing or performance, or other manner
not set forth in an agreement, document, or instrument in writing and signed by Airbus
and Customer.

(b) This 2017 Omnibus Restructure Agreement is not intended to provide, and shall
not provide, any person not a party hereto with any rights of any nature whatsoever
against any of the parties hereto, and no person not a party hereto shall have any right,
power, or privilege in respect of this 2017 Omnibus Restructure Agreement, or have any
benefit or interest arising out of this 2017 Omnibus Restructure Agreement.

(c) This 2017 Omnibus Restructure Agreement and any amendments, waivers,
consents, or supplements hereto may be executed in any number of counterparts (or upon
separate signature pages bound together into one or more counterparts), each
fully-executed set of which when so executed shall be deemed to be an original, and all
of which counterparts, taken together, shall constitute one and the same instrument.

(d) The headings of the Sections and clauses of this 2017 Omnibus Restructure
Agreement are inserted for convenience only and shall not affect the interpretation
hereof.

(e) This 2017 Omnibus Restructure Agreement shall be binding upon, and shall inure
to the benefit of and shall be enforceable by, the parties hereto and their respective
successors and assigns, in accordance with its terms and subject to the Conditions
Precedent, as applicable; provided, however, that no party may assign, delegate or
otherwise transfer all or any part of its rights or obligations under this 2017 Omnibus
Restructure Agreement without the prior written consent of the other party hereto.

(f) Each of the parties hereto agrees that the Bankruptcy Court shall have exclusive
jurisdiction over all matters arising out of or relating to this 2017 Omnibus Restructure
Agreement; provided, however, if the Bankruptcy Court does not have subject matter
jurisdiction over any such matter or declines to hear any dispute in regard to such matter,
then the foregoing exclusive jurisdiction shall no longer apply. This 2017 Omnibus
Restructure Agreement shall be governed by United States bankruptcy law and to the
extent that United States bankruptcy law does not supply a rule of decision, this 2017
Omnibus Restructure Agreement shall be governed by, and construed in accordance with,
the laws of the State of New York, including all matters of validity, performance and
enforceability, but without regard to conflict of law principles that would lead to the
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application of the laws of a state or jurisdiction other than the State of New York. For the
avoidance of doubt, this paragraph applies only to matters arising out of or relating to this
2017 Omnibus Restructure Agreement; nothing in this paragraph (or otherwise in this
2017 Omnibus Restructure Agreement) is intended to (a) alter or otherwise affect or
change the choice of law, jurisdiction, venue or forum selection provisions (or their
effect) in any other agreement among the Parties, their Affiliates, successors or assigns,
including without limitation all the exhibits and agreements attached to this 2017
Omnibus Restructure Agreement, the Airbus Reaffirmed Agreements, the Airbus
Terminated Agreements or any future agreement or (b) govern the choice of law,
jurisdiction, venue or forum selection for any claim of any kind arising out of any such
other or future agreement among the Parties, their affiliates, successors or assigns.

(g) This 2017 Omnibus Restructure Agreement and Exhibits on and as of the date
hereof constitute the entire agreement of the parties hereto with respect to the subject
matter hereof, and all prior understandings or agreements, whether written or oral,
between the parties hereto with respect to such subject matter are superseded in their
entireties, except to the extent expressly provided or incorporated herein. If there are any
discrepancies between, on the one hand, the Closing Documents or any other Exhibit
hereto and, on the other hand, any provision of this 2017 Omnibus Restructure
Agreement, the provisions of the Closing Documents and any such other Exhibit shall
control and govern.

(h) The terms set forth in this 2017 Omnibus Restructure Agreement are part of a
comprehensive compromise and resolution and each element is an integral aspect of the
agreed settlement and is non-severable.

11. Expiration and Good Faith Negotiations.

(a) Except for Sections 9 and 10 herein which shall survive and remain in full force
and effect in accordance with their terms, this 2017 Omnibus Restructure Agreement will
expire and terminate if the Conditions Precedent have not been satisfied or waived as
provided herein on or prior to June 30, 2017 (the “Expiration Date”).

(b) In the event of the expiration and termination of this 2017 Omnibus Restructure
Agreement, Airbus and Customer shall have no further liability or obligation hereunder
except for Sections 9 and 10 herein which shall survive and remain in full force and
effect in accordance with their terms as noted above. For avoidance of doubt, if Closing
occurs prior to the Expiration Date, this 2017 Omnibus Restructure Agreement will not
expire or be terminated on any Expiration Date as set forth above, but will be and remain
in full force and effect in accordance with its terms.
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Signature Page to 2017 Omnibus Restructure Agreement

Accepted and Agreed Solely With Respect to the EC135/EC145 Contract (AAL/AH/H1-
PBH 135/145) dated January 6, 2014, between Airbus Group Australia Pacific Ltd
(previously called Australian Aerospace Limited) and Heli-One Norway (AS)

AIRBUS GROUP AUSTRALIA PACIFIC LTD.

By: By:

Name: Name:

Title: Title:
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Exhibit 1

Amendment No. 3 to the Purchase Agreement No. 225.118/2011

Filed Under Seal
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Exhibit 2

Amendment No. 4 to Colorado RCA (RCAM-555-2010)

Filed Under Seal
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Exhibit 3

Amendment No. 4 to EC135/EC145 Contract (AAL/AH/H1-PBH 135/145)

Filed Under Seal
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Exhibit 4

Amendment Nos. 18 and 19 to the Damper PBH Contract

Filed Under Seal
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Exhibit 5

New Norway RCA

Filed Under Seal
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Exhibit 6

New Damper PBH

Filed Under Seal
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Exhibit 7

New HUMS Contract

Filed Under seal
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Exhibit 8

Negotiated Offset Calculation

Filed Under Seal
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Cause No.   
 

WELLS FARGO BANK 
NORTHWEST, NATIONAL 
ASSOCIATION, not in its individual 
capacity but solely as owner trustee for 
the benefit of Macquarie Rotorcraft 
Leasing (Ireland) Limited,  
 
  Plaintiff, 
 
v. 
 
AIRBUS HELICOPTERS, INC.,  
 
  Defendant. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

 
IN THE DISTRICT COURT OF 
 
 
DALLAS COUNTY, TEXAS 
 
 
          JUDICIAL DISTRICT  

PLAINTIFF WELLS FARGO BANK NORTHWEST, NATIONAL  
ASSOCIATION’S ORIGINAL PETITION AND REQUEST FOR DISCLOSURE 

  On April 29, 2016, a fatal accident involving an Airbus EC225LP1 helicopter 

occurred in Norway.  An in-flight detachment of the main rotor hub from the main 

gearbox occurred, resulting in the death of all passengers on board.  The Federal Aviation 

Authority has since banned flight of the EC225LP helicopters because it determined that 

an “unsafe condition exists and is likely to exist or develop on other helicopters of these 

same type designs.”  The European Aviation Safety Agency has issued a similar ban.   

Plaintiff purchased three EC225LP helicopters from Defendant Airbus.  After 

discovering that the helicopters were defective and not airworthy, Plaintiff revoked its 

acceptance of the non-conforming goods.  Airbus, however, has refused to refund the 

purchase price and take ownership of the helicopters, although the helicopters remain 

grounded, unsafe, and without a fix in sight.  Accordingly, Plaintiff Wells Fargo Bank 

1 The EC225 helicopter model is also marketed as a “Super Puma” and more recently as an 
“H225.” 

1 

                                                        
 

DC-16-09090 Tonya Pointer

FILED
DALLAS COUNTY

7/28/2016 3:57:55 PM
FELICIA PITRE

DISTRICT CLERK
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Northwest, National Association, not in its individual capacity but solely as owner trustee 

(“Plaintiff,” “Buyer,” or “Wells Fargo”) for the benefit of Macquarie Rotorcraft Leasing 

(Ireland) Limited (“Macquarie Rotorcraft”), files this Original Petition complaining of 

Defendant Airbus Helicopters, Inc. (“Defendant” or “Airbus”). 

DISCOVERY LEVEL 

1. Pursuant to Rules 190.1 and 190.3 of the Texas Rules of Civil Procedure, 

Plaintiff intends to conduct discovery under Level 2. 

NATURE OF THE SUIT 

2. This lawsuit arises from Airbus’s breach of contract and, in the alternative, 

breach of warranty. 

3. This action is filed to recover any and all damages to Buyer caused by 

Airbus’s breaches of the Purchase Agreement, including attorneys’ fees, pre- and post-

judgment interest, costs and all other relief to which Buyer is entitled.  

PARTIES 

4. Plaintiff Wells Fargo Bank Northwest, National Association, not in its 

individual capacity but solely as owner trustee for the benefit of Macquarie Rotorcraft 

Leasing (Ireland) Limited, is a national banking association formed under the laws of the 

United States of America and located at 299 South Main Street 12th Floor, Salt Lake 

City, Utah 84111.  Wells Fargo assumed all of Macquarie Bank Limited’s (“Macquarie 

Bank”) rights and obligations under the purchase agreement between Macquarie Bank 

and Defendant Airbus Helicopters, Inc. dated January 30, 2014 designated as “Contract 

No. V-6718-1 thru 3” for the purchase of three (3) EC225LP helicopters (“Purchase 

Agreement”).  

2 
 

Case 16-03151-bjh Doc 64-12 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 3 of 14



5. Defendant Airbus Helicopters, Inc. is a Delaware corporation with its 

headquarters located at 2701 Forum Drive, Grand Prairie, Texas 75052.  Defendant 

Airbus Helicopters, Inc. is the successor to a Delaware corporation known as “American 

Eurocopter Corporation.”  It may be served through its registered agent, Kevin C. 

Cabaniss, at 2701 Forum Drive, Grand Prairie, Texas 75052.  

JURISDICTION AND VENUE  

8. This Court has subject matter jurisdiction over this lawsuit because the 

amount in controversy is within the jurisdictional limits of this Court. 

9. This Court has personal jurisdiction over Defendant because Defendant is 

a resident and/or has its principal office in Texas. 

10. Venue is proper in Dallas County, Texas, as the parties contractually 

recognized that Dallas County is a proper venue for disputes arising out of the Purchase 

Agreement.   

BACKGROUND 

11. Phoenix Aviation Group (“Phoenix”) entered into an agreement to 

purchase three (3) EC225LP helicopters bearing manufacturer serial numbers 2909, 2919 

and 2943 (the “Helicopters”) with Airbus on January 30, 2014.  The agreement is 

designated as “Contract No. V-6718-1 thru 3.”   

12. On April 2, 2014, Macquarie Bank, Phoenix, and Airbus entered into an 

assignment and assumption agreement for Macquarie Bank to assume the Purchase 

Agreement, including all rights and obligations of Phoenix.  

13. Also on April 2, 2014, Macquarie Bank and Airbus agreed and entered 

into a Supplement to Purchase Agreement. 
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14. The Purchase Agreement, as supplemented, established a purchase price 

for each of the Helicopters.  The Purchase Agreement also required a 20% deposit 

payable by the Buyer upon entry into the Purchase Agreement.  The Buyer paid the full 

purchase price, including the deposit, for the Helicopters to Airbus. 

15. In exchange for the purchase price, Airbus agreed to deliver the 

Helicopters.  Airbus promised in the agreement that the Helicopters would conform to the 

published specification for each helicopter.  Airbus also represented and warranted each 

new helicopter and parts manufactured by them to be free from defects in material and 

workmanship.  Further, Airbus promised a certificate of airworthiness for each helicopter 

and that each helicopter would comply with EASA Certification.  

16. The first helicopter was scheduled for delivery in September 2014 and the 

remaining two in January 2015. 

17. On September 30, 2014, Wells Fargo, Macquarie Bank, and Airbus 

entered into an assignment and assumption agreement for Wells Fargo (not in its 

individual capacity but solely as owner trustee for the benefit of Macquarie Rotorcraft, a 

wholly owned subsidiary of Macquarie Bank) to assume all rights and obligations of 

Macquarie Bank under the Purchase Agreement for the first of the EC225LP helicopters 

bearing manufacturer’s serial number 2919. 

18. On December 19, 2014, Wells Fargo, Macquarie Bank, and Airbus entered 

into an assignment and assumption agreement for Wells Fargo (not in its individual 

capacity but solely as owner trustee for the benefit of Macquarie Rotorcraft, a wholly 

owned subsidiary of Macquarie Bank) to assume all rights and obligations of Macquarie 
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Bank under the Purchase Agreement for the second of the EC225LP helicopters bearing 

manufacturer’s serial number 2909. 

19. Also on December 19, 2014, Wells Fargo, Macquarie Bank, and Airbus 

entered into an assignment and assumption agreement for Wells Fargo (not in its 

individual capacity but solely as owner trustee for the benefit of Macquarie Rotorcraft, a 

wholly owned subsidiary of Macquarie Bank) to assume all rights and obligations of 

Macquarie Bank under the Purchase Agreement for the third of the EC225LP helicopters 

bearing manufacturer’s serial number 2943.  

20. Under the September 30, 2014 and December 19, 2014 Assignment and 

Assumption Agreements, Macquarie Bank assigned all right, title, and interest in and to 

the Purchase Agreement with respect to the Helicopters and all rights and obligations 

with respect to the Helicopters to Wells Fargo, including without limitation, rights with 

respect to warranties, training, and technical publications. Airbus consented to the 

assignment of the rights and interests by Macquarie Bank to Wells Fargo.  

21. Airbus delivered, and Buyer accepted after an inspection, the first of the 

Helicopters bearing serial number 2919 on October 1, 2014.  The helicopter was accepted 

in Marignane, France. 

22. Airbus delivered, and Buyer accepted after an inspection, the second of 

the Helicopters bearing serial number 2909 on December 30, 2014.  The helicopter was 

accepted in Marignane, France. 

23. Airbus delivered, and Buyer accepted after an inspection, the third of the 

Helicopters bearing serial number 2943 on January 27, 2015.  The helicopter was 

accepted in Marignane, France. 
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24. The Helicopters were registered with the Aruba Department of Civil 

Aviation.  Each helicopter was transported by a brief ferry flight conducted by Airbus 

pilots directly to Calden, Germany to be stored in the facility of Airbus’s German 

affiliate, Airbus Helicopters Deutschland GmbH (“Airbus Germany”) pursuant to an 

Aircraft Storage Agreement between Airbus and Buyer’s servicing affiliate, Macquarie 

Rotorcraft Leasing, Inc.  The Helicopters have not been used or leased by Buyer after 

delivery was completed. 

25. On April 29, 2016, a fatal accident involving an Airbus EC225LP 

helicopter being operated by CHC Helikopter Service AS occurred at Turoy, near 

Bergen, Norway.  The Accident Investigation Board of Norway (“AIBN”) launched an 

investigation into the causes of the accident.  As a result of the investigation, the AIBN 

issued a safety recommendation on June 1, 2016, regarding the main gearbox.   

26. On June 2, 2016, the European Aviation Safety Agency (“EASA”) issued 

a flight prohibition of all Airbus EC225LP helicopters.  The EASA Emergency 

Airworthiness Directive, No. 2016-0104-E, stated that issues with the main gearbox 

suspension bars and attachment fittings, along with findings of fatigue and surface 

degradation in the outer race of a second stage planet gear had been observed, but that the 

root cause of the damage and mitigating measures had not been determined.  

Accordingly, all EC225LP Airbus helicopters were grounded until further notice.  

27. On June 3, 2016, the FAA also issued an Emergency Airworthiness 

Directive, AD No. 2016-12-51, immediately prohibiting flights of all Airbus EC225LP 

helicopters.  The FAA Emergency Airworthiness Directive defined the unsafe condition 

as failure of the main rotor system, which will result in loss of control of the helicopter. 
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28. The defects in the helicopter related to the main gearbox and main rotor 

system were not discoverable through a visual or flight delivery inspection.  Such defects 

have resulted in both the EASA and the FAA immediately prohibiting flight of the 

helicopters. 

29. Within a reasonable time after learning that the Helicopters were not in an 

airworthy condition, and with no corrective measures being promptly identified, Buyer 

sent a letter to Airbus on July 1, 2016, revoking acceptance of the non-conforming 

Helicopters.  The letter detailed that the Helicopters are subject to Emergency 

Airworthiness Directives by EASA and the FAA.  Thus, Buyer revoked its acceptance of 

the Helicopters and additional equipment and accessories acquired under the Purchase 

Agreement and requested a refund of the total purchase price paid.  Buyer has continued 

to incur and pay for obligations as a prudent owner under its insurance policies, ongoing 

registration fees, and storage fees until such time as Airbus accepts title for the 

Helicopters and refunds the purchase price (and other costs enumerated herein). 

30. On July 8, 2016, Airbus replied by letter denying Buyer’s request to 

refund the purchase price or reimburse any of the expenses incurred by Buyer. 

31. On July 21, 2016, Buyer sent another letter to Airbus asking Airbus to 

reassess its position, as the Helicopters’ nonconformance has substantially impaired the 

value of the Helicopters.  As of the time of this filing on July 28, 2016, Airbus has not 

responded to this request. 
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CLAIMS AND CAUSES OF ACTION 

A. BREACH OF CONTRACT 

32. The foregoing paragraphs are hereby adopted and incorporated by 

reference.  The Purchase Agreement is a valid and enforceable contract.  Pursuant to the 

Purchase Agreement, Buyer agreed to pay a stated purchase price for each helicopter.  In 

exchange, Airbus agreed to, among other things, to deliver three new EC225LP 

helicopters that “conform to the published specifications” and to provide “a certificate of 

airworthiness for [each] helicopter.”  Buyer performed all its obligations under the 

Agreement.  Accordingly, all conditions precedent to Buyer’s rights to recover under the 

Agreement have been performed, excused, waived, or otherwise satisfied.   

33. Airbus breached the Agreement when it failed to deliver the Helicopters in 

airworthy condition, with failure of the main rotor system, which would result in loss of 

control of the helicopter, likely to exist or develop.  The non-conformity substantially 

impairs the value of the aircraft to Buyer.  Buyer cannot lease the Helicopters to 

operators.  Nor can it sell them without incurring substantial loss.  Indeed, one of the 

leading helicopter appraisal companies is unwilling at this time to provide valuations of 

EC225 helicopters that reflect the impact of the airworthiness issues and the related 

EASA and FAA groundings.  This leaves Buyer with helicopters that it cannot fly, lease, 

or sell for any price that would not result in substantial losses to Buyer.   

34. The non-conformity was not reasonably discoverable from the visual and 

flight delivery inspection provided for under the Purchase Agreement.  There has not 

been any substantial change in the condition of the Helicopters since Buyer’s acceptance.   

Within a reasonable time after learning of the non-conformity, Buyer revoked its 
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acceptance.   Buyer requested that Airbus refund the total purchase price paid under the 

Purchase Agreement.  Airbus refused.  

35. Buyer requested that Airbus promptly assume responsibility for insurance, 

registration, and storage of the Helicopters.  Airbus’s breach and refusal to assume 

responsibility for the Helicopters has caused Buyer to incur expenses to insure, store, and 

register the Helicopters.   

36. Airbus’s breach of the Purchase Agreement has caused Buyer damages.   

B. BREACH OF WARRANTY  

37. The foregoing paragraphs are hereby adopted and incorporated by 

reference. 

38. In the alternative, Airbus is liable to Buyer for breach of warranty. 

39. Buyer acquired the Helicopters by purchase from Airbus under a valid, 

enforceable Agreement wherein Buyer agreed to pay Airbus the agreed purchase price for 

each helicopter.   

40. In the Purchase Agreement, Airbus expressly represented and warranted 

that each new helicopter would be free from defects in material and workmanship under 

normal use and service in offshore operations transporting crew and cargo to oil & gas 

exploration and production platforms, facilities and vessels.   

41. This representation was an express warranty and an important basis of the 

bargain.  Buyer relied on Airbus’s promise that the Helicopters would be free from 

defects in material and workmanship under the stated conditions.  

42. Airbus failed to comply with its warranty.  The Helicopters are currently 

the subject of Emergency Airworthiness Directive No. 2016-12-51 by the FAA.  The 
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Helicopters are also the subject of Emergency Airworthiness Directive No. 2016-0104-E 

by EASA.  The directives prohibit flight and operation of the Helicopters due to an in-

flight detachment of the main rotor hub from the main gearbox that resulted in a fatal 

accident.  There are currently no known fixes for the defect that resulted in the grounding 

of the Helicopters.  

43. Within a reasonable time after learning of the warranty breach, Buyer 

notified Airbus of the nonconforming goods.  Airbus has not offered to replace or repair 

any parts or tools for the Helicopters. 

44. Buyer performed all its obligations under the Purchase Agreement.  All 

conditions precedent to Buyer’s right to recover under the Purchase Agreement have 

occurred or been performed.  

45. Airbus’s breach of the express warranty proximately caused Buyer’s 

damages.    

DAMAGES AND OTHER RELIEF REQUESTED 

46. Buyer seeks rescission of the Agreement.  Buyer paid the full purchase 

price for the Helicopters, and has not otherwise breached the Agreement.  Buyer notified 

Airbus of the nonconforming goods, and asked that Airbus take the Helicopters back in 

exchange for a full refund of the amount paid by Buyer.  Airworthy helicopters were the 

main benefit of the bargain for Buyer, and as such, airworthiness goes to the essence of 

the Purchase Agreement. 

47. In addition, or in the alternative, Airbus’s breach of contract and breach of 

express warranty caused Buyer’s damages.  Consistent with reports of other buyers 

putting EC225 purchases on hold, Buyer would not have accepted and paid for the 
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Helicopters had it known of the non-conformity.  Airbus has been unable to repair or 

replace the Helicopters with other conforming helicopters.  Buyer has had to incur 

maintenance, insurance, registration, and storage fees in relation to the nonconforming 

Helicopters, which Buyer would not have accepted had it known of the non-conformity at 

the time of delivery.  Buyer will continue to incur such expenses although the Helicopters 

are grounded pursuant to the Emergency Airworthiness Directives.  

48. The purchase price paid in conjunction with costs and expenses incurred 

by Buyer far exceeds the fair market value of the Helicopters, as at least one of the 

leading helicopter appraisal companies is unwilling to issue valuations of the EC225s that 

reflect the impact of the airworthiness issues.  The nonconformity of the goods prevents 

Buyer from flying, leasing, or even selling the helicopters for any price that would not 

result in substantial losses to Buyer. 

49. Pursuant to Chapter 38.001(8) of the Texas Civil Practice & Remedies 

Code, Buyer seeks and is entitled to all reasonable attorneys’ fees incurred in pursuit of 

its claims.    

50. Buyer seeks monetary relief over $1,000,000 in this action.   

PRAYER 

51. Buyer respectfully requests that Airbus be cited to answer and appear and 

that after consideration of these claims, this Court award a judgment to Buyer against 

Airbus for all damages to Buyer from Airbus’s breaches, reasonable and necessary 

attorneys’ fees, pre- and post-judgment interest to the maximum extent allowed by law, 

costs, and all other relief to which Buyer is entitled. 
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REQUEST FOR DISCLOSURE 

52. Pursuant to Rule 194 of the Texas Rules of Civil Procedure, Defendant is 

requested to disclose, within 30 days of service of this request, the information or 

material described in Rule 194.2(a)-(i), (l).   
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       Respectfully submitted, 
        

/s/ Van Beckwith                                                               
       Van Beckwith 
       van.beckwith@bakerbotts.com 
       Texas Bar No. 02020150 

Susan Kennedy  
susan.kennedy@bakerbotts.com  
Texas Bar No. 24051663 
Josue Caballero 
josue.caballero@bakerbotts.com 
Texas Bar No. 24081241 
 
BAKER BOTTS L.L.P. 
2001 Ross Avenue 
Dallas, Texas 75201 
Telephone:  (214) 953-6500 
Facsimile:  (214) 661-6503 
 
Attorneys for 
WELLS FARGO BANK 
NORTHWEST, NATIONAL 
ASSOCIATION, not in its 
individual capacity but solely as 
owner trustee for the benefit of 
Macquarie Rotorcraft Leasing 
(Ireland) Limited
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Each of CHC Group Ltd., 6922767 Holding SARL, Capital Aviation Services 
B.V., CHC Cayman ABL Borrower Ltd., CHC Cayman ABL Holdings Ltd., CHC Cayman 
Investments I Ltd., CHC Den Helder B.V., CHC Global Operations (2008) ULC, CHC Global 
Operations Canada (2008) ULC, CHC Global Operations International ULC, CHC Helicopter 
(1) S.à r.l., CHC Helicopter (2) S.à r.l., CHC Helicopter (3) S.à r.l., CHC Helicopter (4) S.à r.l., 
CHC Helicopter (5) S.à r.l., CHC Helicopter Australia Pty Ltd, CHC Helicopter Holding S.à r.l., 
CHC Helicopter S.A., CHC Helicopters (Barbados) Limited, CHC Helicopters (Barbados) SRL, 
CHC Holding (UK) Limited, CHC Holding NL B.V., CHC Hoofddorp B.V., CHC Leasing 
(Ireland) Limited, CHC Netherlands B.V., CHC Norway Acquisition Co AS, Heli-One 
(Netherlands) B.V., Heli-One (Norway) AS, Heli-One (U.S.) Inc., Heli-One (UK) Limited, Heli-
One Canada ULC, Heli-One Holdings (UK) Limited, Heli-One Leasing (Norway) AS, Heli-One 
Leasing ULC, Heli-One USA Inc., Heliworld Leasing Limited, Integra Leasing AS, Lloyd Bass 
Strait Helicopters Pty. Ltd., Lloyd Helicopter Services Limited, Lloyd Helicopter Services Pty. 
Ltd., Lloyd Helicopters International Pty. Ltd., Lloyd Helicopters Pty. Ltd., and Management 
Aviation Limited (each, a “Debtor” and collectively, the “Debtors”) proposes the following 
joint chapter 11 plan of reorganization pursuant to section 1121(a) of the Bankruptcy Code.  
Capitalized terms used herein shall have the meanings set forth in Section 1.1 below. 

ARTICLE I.  DEFINITIONS AND INTERPRETATION. 

1.1 Definitions. 

The following terms shall have the respective meanings specified below: 

ABL Credit Agreement means that certain Credit Agreement, dated as of June, 
12, 2015 (as amended, restated, supplemented or otherwise modified from time to time), by and 
among CHC Cayman ABL Borrower Ltd., as borrower, the lenders party thereto from time to 
time, the ABL Credit Facility Administrative Agent, and the ABL Credit Facility Collateral 
Agent, including all agreements, notes, instruments, and any other documents delivered pursuant 
thereto or in connection therewith (in each case, as amended, restated, modified, or 
supplemented from time to time prior to the Petition Date). 

ABL Credit Agreement Claim means any Claim arising under or related to the 
ABL Credit Agreement or any other Loan Documents, including all Obligations, including 
Obligations in respect of Hedging Agreements entered into with Hedging Affiliates and/or Bank 
Products Agreements entered into with any Bank Products Affiliate (as each such term is defined 
in the ABL Credit Agreement). 

ABL Credit Facility means, collectively, all advances and other extensions of 
credit made to the Debtors under the ABL Credit Agreement. 

ABL Credit Facility Administrative Agent means Morgan Stanley Senior 
Funding, Inc., solely in its capacity as administrative agent under the ABL Credit Agreement, 
and together with any of its successors in such capacity. 

ABL Credit Facility Collateral Agent means BNP Paribas S.A., solely in its 
capacity as collateral agent under the ABL Credit Agreement, and together with any of its 
successors in such capacity. 
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ABL Allowed Primary General Unsecured Claim means a Seventy-Eight Million 
Dollar ($78,000,000) Allowed General Unsecured Claim against the Estate of CHC Cayman 
ABL Borrower LTD., as borrower under the ABL Credit Agreement.   

ABL Allowed Secondary General Unsecured Claims mean a Seventy-Eight 
Million Dollar ($78,000,000) Allowed General Unsecured Claim against each of the Estates of 
CHC Cayman ABL Holdings LTD., CHC Helicopter Holdings S.À R.L., CHC Helicopter S.A., 
and 6922767 Holdings SARL, as guarantors under the ABL Credit Agreement.   

ABL Lender Parties means Morgan Stanley Senior Funding, Inc., Morgan 
Stanley Bank, N.A., BNP Paribas S.A., Natixis, New York Branch, and Deutsche Bank AG New 
York Branch, each as lenders under the ABL Credit Agreement, the ABL Credit Facility 
Administrative Agent, and the ABL Credit Facility Collateral Agent. 

Accredited Investor means an “accredited investor” within the meaning of Rule 
501(a) of Regulation D under the Securities Act of 1933, as amended. 

Additional Consenting Parties means each of the other beneficial owners (or 
investment managers or advisors for the beneficial owners) of the Senior Secured Notes, 
Unsecured Notes, or Claims against the Debtors, in each case, that becomes a party to the Plan 
Support Agreement from and after October 11, 2016 in accordance with its terms by executing 
and delivering a Joinder Agreement (as defined in the Plan Support Agreement), together with 
any of their respective successors and permitted assigns under the Plan Support Agreement.   

Administrative Expense Claim means any Claim for costs and expenses of 
administration of the Chapter 11 Cases pursuant to sections 327, 328, 330, 365, 503(b), 
507(a)(2), or 507(b) of the Bankruptcy Code, including (a) the actual and necessary costs and 
expenses incurred after the Petition Date and through the Effective Date of preserving the Estates 
and operating the businesses of the Debtors; (b) the Professional Fee Claims; (c) the Milestone 
Administrative Expense Claim; (d) the Put Option Premium, to the extent paid in cash pursuant 
to the terms and conditions of the Backstop Agreement; and (e) the Restructuring Expenses. 

Aircraft Equipment means an aircraft, aircraft engine, propeller, appliance, or 
spare part (each as defined in section 40102 of title 49 of the United States Code) that is subject 
to a security interest granted by, leased to, or conditionally sold to any of the Debtors, including 
all records and documents relating to such equipment. 

Aircraft Sublease means any agreement relating to any sublease (including, 
without limitation, any sub-sublease) of Aircraft Equipment, including, without limitation, any 
sublease agreement and any security assignment of sublease agreement or of any insurances 
maintained by the sublessee, or of any insurance or other proceeds of any such sublease 
agreement or security assignment. 

Allowed means, (a) with respect to any Claim, (i) any Claim arising on or before 
the Effective Date (A) that is not Disputed, or (B) as to which all such challenges have been 
determined by a Final Order to the extent such challenges are determined in favor of the 
respective holder, (ii) any Claim that is compromised, settled, or otherwise resolved pursuant to 
the authority of the Debtors or Reorganized Debtors in a Final Order of the Bankruptcy Court, 
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(iii) any Claim expressly allowed by Final Order of the Bankruptcy Court, (iv) any Claim 
expressly allowed under this Plan, (v) any Claim that is listed in the Schedules as liquidated, 
non-contingent and undisputed, and (vi) any Administrative Expense Claim (A) that was 
incurred by a Debtor in the ordinary course of business before the Effective Date to the extent 
due and owing without defense, offset, recoupment or counterclaim of any kind, and (B) that is 
not otherwise Disputed; and (b) with respect to any Interest, such Interest is reflected as 
outstanding in the stock transfer ledger or similar register of any of the Debtors on the 
Distribution Record Date and is not subject to any objection or challenge. If a Claim is Allowed 
only in part, any provisions hereunder with respect to Allowed Claims are applicable solely to 
the Allowed portion of such Claim.   

Amended and Restated ABL Credit Agreement means the Revolving Credit 
Agreement, as amended and restated, substantially in the form contained in the Plan Supplement 
and the terms of which shall be consistent in all material respects with those set forth in the 
Amended and Restated ABL Credit Facility Term Sheet.   

Amended and Restated ABL Credit Facility means that certain asset-backed loan 
credit facility provided to the Reorganized Debtors pursuant to the Amended and Restated ABL 
Credit Agreement. 

Amended and Restated ABL Credit Facility Documents means, collectively, the 
Amended and Restated ABL Credit Agreement and all other agreements, documents, and 
instruments delivered or entered into in connection therewith (including any guarantee 
agreements and collateral documentation). 

Amended and Restated ABL Credit Facility Term Sheet means that term sheet 
approved on November 29, 2016 at Docket No. 1298. 

Amended By-Laws means, with respect to a Reorganized Debtor, such 
Reorganized Debtor’s amended or amended and restated by-laws (including any articles of 
association, operating agreement (including the Reorganized CHC Operating Agreement), or 
similar constitutional document, if any, required under the laws of such Reorganized Debtor’s 
jurisdiction of organization), a substantially final form of which will be contained in the Plan 
Supplement to the extent they contain material changes to the existing document, and the terms 
of which shall be consistent in all material respects with the Plan Term Sheet (as defined in, and 
attached to, the Plan Support Agreement) and otherwise acceptable to the Requisite Plan 
Sponsors in their sole discretion, in consultation with the Debtors and the Creditors’ Committee 
(and, solely to the extent the terms of such agreement materially, adversely, disproportionately 
and directly affect the Individual Creditor Parties, in consultation with the Individual Creditor 
Parties). 

Amended Certificate of Incorporation means, with respect to a Reorganized 
Debtor, such Reorganized Debtor’s amended or amended and restated certificate of incorporation 
(including any operating agreement (including the Reorganized CHC Operating Agreement), 
memorandum of association or similar constitutional document, if any, required under the laws 
of such Reorganized Debtor’s jurisdiction of organization), a substantially final form of which 
will be contained in the Plan Supplement, to the extent it contains material changes to the 

Case 16-31854-bjh11 Doc 1371 Filed 12/19/16    Entered 12/19/16 20:32:59    Page 10 of 73Case 16-03151-bjh Doc 64-14 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 11 of 74



4 
 
 

existing document, and the terms of which shall be consistent in all material respects with the 
Plan Term Sheet and otherwise acceptable to the Requisite Plan Sponsors in their sole discretion, 
in consultation with the Debtors and the Creditors’ Committee (and, solely to the extent the 
terms of such agreement materially, adversely, disproportionately and directly affect the 
Individual Creditor Parties, in consultation with the Individual Creditor Parties). 

Asset means all of the right, title, and interest in and to property of whatever type 
or nature (including real, personal, mixed, intellectual, tangible, and intangible property). 

Avoidance Actions means any and all actual or potential Claims and Causes of 
Action to avoid a transfer of property or an obligation incurred by any of the Debtors pursuant to 
any applicable section of the Bankruptcy Code, including sections 502(d), 544, 545, 547, 548, 
549, 550, 551, 553(b), and 724(a) of the Bankruptcy Code, or under similar or related state or 
federal statutes and common law. 

Backstop Agreement means that certain Backstop Agreement, dated as of 
October 11, 2016, by and among CHC Parent and the Backstop Parties. 

Backstop Commitment means the obligation of the Backstop Parties to purchase 
the New Second Lien Convertible Notes in the Rights Offering in the amounts set forth in 
Exhibit A to the Backstop Agreement, pursuant to the terms and conditions of the Backstop 
Agreement. 

Backstop Parties means certain of the Plan Sponsors and the Individual Creditor 
Parties, together with any of their respective successors and permitted assigns pursuant to the 
terms and conditions of the Backstop Agreement, that have agreed to backstop the Rights 
Offering under the Backstop Agreement, each in its capacity as such. 

Ballot means the applicable form or forms of ballot(s) to be distributed to holders 
of Claims entitled to vote on the Plan and on which the acceptance or rejection of the Plan is to 
be indicated. 

Bankruptcy Code means title 11 of the United States Code, as amended from time 
to time, as applicable to the Chapter 11 Cases. 

Bankruptcy Court means the United States Bankruptcy Court for the Northern 
District of Texas, Dallas Division, having jurisdiction over the Chapter 11 Cases and, to the 
extent of any reference made under section 157 of title 28 of the United States Code or the 
Bankruptcy Court is determined not to have authority to enter a Final Order on an issue, the unit 
of such District Court having jurisdiction over the Chapter 11 Cases under section 151 of title 28 
of the United States Code. 

Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as 
promulgated by the United States Supreme Court under section 2075 of title 28 of the United 
States Code, as amended from time to time, applicable to the Chapter 11 Cases, and any Local 
Rules of the Bankruptcy Court. 

Case 16-31854-bjh11 Doc 1371 Filed 12/19/16    Entered 12/19/16 20:32:59    Page 11 of 73Case 16-03151-bjh Doc 64-14 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 12 of 74



5 
 
 

Business Day means any day other than a Saturday, a Sunday or any other day on 
which banking institutions in New York, New York are authorized or required by law or 
executive order to close. 

Canadian Court means the Supreme Court of British Columbia.  

Canadian Recognition Proceeding means the proceeding commenced before the 
Canadian Court by CHC Parent, as foreign representative of the Debtors, on September 30, 2016, 
under Part IV of the Companies’ Creditors Arrangement Act, seeking, among other things, 
recognition of the Chapter 11 Cases as “foreign main proceedings” (ii) recognition of CHC 
Parent as the foreign representative of the Debtors; (iii) recognition of certain orders granted by 
the Bankruptcy Court in the Chapter 11 Cases; and (iv) a stay of all proceedings against the 
Canadian Debtors and their directors and officers.  

Cash means legal tender of the United States of America. 

Cash Collateral Order means, collectively, (a) the interim orders authorizing the 
use of prepetition collateral and cash collateral entered by the Bankruptcy Court on May 07, 
2016 [Docket No. 61]; June 08, 2016 [Docket No. 274]; July 08, 2016 [Docket No. 570]; 
August 09, 2016 [Docket No. 734]; September 02, 2016 [Docket No. 831]; September 23, 2016 
[Docket No. 906]; October 21, 2016 [Docket No. 1045]; November 7, 2016 [Docket No. 1146]; 
December 6, 2016 [Docket No. 1292]; and December ___, 2016 [Docket No. ___] and (b) the 
final order authorizing and granting such relief, entered by the Bankruptcy Court on [January __, 
2017] [Docket No. __].  

Cause of Action means any action, claim, cross-claim, third-party claim, cause of 
action, controversy, demand, right, Lien, indemnity, contribution, guarantee, suit, obligation, 
liability, debt, damage, judgment, account, defense, remedy, offset, power, privilege, license and 
franchise of any kind or character whatsoever, known, unknown, contingent or non-contingent, 
matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or 
undisputed, foreseen or unforeseen, direct or indirect, choate or inchoate, secured or unsecured, 
assertable directly or derivatively (including under alter ego theories), whether arising before, on, 
or after the Petition Date, in contract or in tort, in law or in equity or pursuant to any other theory 
of law.  For the avoidance of doubt, Cause of Action includes: (a) any right of setoff, 
counterclaim or recoupment and any claim for breach of contract or for breach of duties imposed 
by law or in equity; (b) the right to object to Claims or Interests; (c) any claim pursuant to 
sections 362 or chapter 5 of the Bankruptcy Code; (d) any claim or defense including fraud, 
mistake, duress and usury and any other defenses set forth in section 558 of the Bankruptcy 
Code; and (e) any claims under any state or foreign law, including any fraudulent transfer or 
similar claims. 

Cayman Proceedings means any proceedings in the Cayman Islands necessary to 
effectuate the Restructuring. 

Chapter 11 Case means, with respect to a Debtor, such Debtor’s case under 
chapter 11 of the Bankruptcy Code commenced on May 5, 2016 in the Bankruptcy Court, jointly 

Case 16-31854-bjh11 Doc 1371 Filed 12/19/16    Entered 12/19/16 20:32:59    Page 12 of 73Case 16-03151-bjh Doc 64-14 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 13 of 74



6 
 
 

administered with all other Debtors’ cases under chapter 11 of the Bankruptcy Code, and styled 
In re CHC Group Ltd., et al., Ch. 11 Case No. 16-31854 (BJH). 

CHC Parent means CHC Group Ltd., a Cayman Islands exempted company. 

Claim means a “claim” against a Debtor, as such term is defined in section 101(5) 
of the Bankruptcy Code. 

Class means any group of Claims or Interests classified under this Plan pursuant 
to section 1122(a) of the Bankruptcy Code. 

Collateral means any Asset of an Estate that is subject to a Lien securing the 
payment or performance of a Claim, which Lien is valid and has not been avoided under the 
Bankruptcy Code or applicable nonbankruptcy law. 

Confirmation Date means the date on which the clerk of the Bankruptcy Court 
enters the Confirmation Order. 

Confirmation Hearing means the hearing to be held by the Bankruptcy Court 
regarding confirmation of this Plan, as such hearing may be adjourned or continued from time to 
time. 

Confirmation Order means the order of the Bankruptcy Court, together with all 
exhibits, appendices, supplements, and related documents, confirming this Plan pursuant to 
section 1129 of the Bankruptcy Code, which shall be in form and substance reasonably 
acceptable to the Debtors, the Creditors’ Committee, the Requisite Plan Sponsors, and, to the 
extent set forth in the Plan Support Agreement, Milestone and the Individual Creditor Parties. 

Consenting Creditor Parties means the Milestone Parties, the Plan Sponsors, the 
Creditors’ Committee, the Individual Creditor Parties, and the Additional Consenting Parties. 

Convenience Claim means any Claim against the Debtors that would otherwise 
be a Primary General Unsecured Claim that is (i) Allowed in the Convenience Claim Amount or 
less, or (ii) irrevocably reduced to the Convenience Claim Amount at the election of the holder 
of the Allowed Primary General Unsecured Claim evidenced on the Ballot submitted by such 
holder; provided, however, that a Primary General Unsecured Claim may not be subdivided into 
multiple Claims of the Convenience Claim Amount or less for purposes of receiving treatment as 
a Convenience Claim; provided, further, however that, to the extent that a holder of a 
Convenience Claim against a Debtor holds any joint and several liability claims, guaranty 
claims, or other similar claims against any other Debtors arising from or relating to the same 
obligations or liability as such Convenience Claim, such holder shall only be entitled to a 
distribution on one Convenience Claim against the Debtors in full and final satisfaction of all 
such Claims.   

Convenience Claim Amount means One Hundred Thousand Dollars ($100,000), 
or such greater amount as may be agreed to among the Debtors and the Creditors’ Committee. 
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Convenience Claim Distribution Amount means the aggregate amount of Cash 
distributed to holders of Allowed Convenience Class Claims against all Debtors, which amount 
shall not exceed Seven Hundred Fifty Thousand Dollars ($750,000) in the aggregate. 

Creditors’ Committee means the statutory committee of unsecured claimholders 
appointed by the U.S. Trustee in the Chapter 11 Cases pursuant to section 1102 of the 
Bankruptcy Code, as same may be constituted from time to time. 

Cure Amount means the payment of Cash or the distribution of other property (as 
the parties may agree or the Bankruptcy Court may order) as necessary (a) to cure a monetary 
default by the Debtors in accordance with the terms of an executory contract or unexpired lease 
of the Debtors and (b) to permit the Debtors to assume such executory contract or unexpired 
lease under section 365(a) of the Bankruptcy Code. 

Cure Dispute means a pending objection regarding assumption, cure, “adequate 
assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code), 
or other issues related to assumption of an executory contract or unexpired lease.  

Cure Notice means a notice of a proposed Cure Amount to be paid in connection 
with an executory contract or unexpired lease to be assumed or assumed and assigned under the 
Plan pursuant to section 365 of the Bankruptcy Code, which notice shall include (i) procedures 
for objecting to proposed assumptions or assumptions and assignments of executory contracts 
and unexpired leases, (ii) any Cure Amount to be paid in connection therewith, and (iii) 
procedures for resolution by the Bankruptcy Court of any related disputes. 

Debtor has the meaning set forth in the introductory paragraph of this Plan. 

Debtor in Possession means, with respect to a Debtor, that Debtor in its capacity 
as a debtor in possession pursuant to sections 1101, 1107(a), and 1108 of the Bankruptcy Code. 

Disallowed means, with respect to any Claim or Interest, that such Claim or 
Interest has been determined by a Final Order or specified in a provision of this Plan not to be 
Allowed. 

Disbursing Agent means any Entity in its capacity as a disbursing agent under 
Section 6.6 hereof, including any Debtor, or Reorganized Debtor, as applicable, that acts in such 
a capacity. 

Disclosure Statement means the Disclosure Statement for this Plan, as 
supplemented from time to time, which is prepared and distributed in accordance with sections 
1125, 1126(b), and 1145 of the Bankruptcy Code, Bankruptcy Rules 3016 and 3018, and other 
applicable law, which shall be in form and substance reasonably acceptable to the Debtors, the 
Creditors’ Committee, the Requisite Plan Sponsors, and, to the extent set forth in the Plan 
Support Agreement, Milestone and the Individual Creditor Parties. 

Disclosure Statement Order means the order entered by the Bankruptcy Court 
approving the Disclosure Statement.   
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Disputed means, with respect to a Claim, (a) any Claim, proof of which was 
timely and properly filed, which is disputed under Section 7.1 of this Plan or as to which the 
Debtors have interposed and not withdrawn an objection or request for estimation (pursuant to 
Section 7.3 of this Plan or otherwise) that has not been determined by a Final Order, (b) any 
Claim, proof of which was required to be filed by order of the Bankruptcy Court but as to which 
a proof of claim was not timely or properly filed, (c) any Claim that is listed in the Schedules as 
unliquidated, contingent, or disputed, or (d) any Claim that is otherwise disputed by any of the 
Debtors or Reorganized Debtors in accordance with applicable law or contract, which dispute 
has not been withdrawn, resolved, or overruled by a Final Order. 

Disputed Claims Reserve means the reserve established pursuant to and governed 
by Section 7.7 of this Plan. 

Distribution Record Date means the Effective Date.  

DTC means the Depository Trust Company, a limited-purpose trust company 
organized under the New York State Banking Law. 

Effective Date means the date which is the first Business Day selected by the 
Debtors on which (a) all conditions to the effectiveness of this Plan set forth in Section 9.1 
hereof have been satisfied or waived in accordance with the terms of this Plan and (b) no stay of 
the Confirmation Order is in effect. 

Eligible Offeree means a holder or transferee of an Allowed Senior Secured 
Notes Claim or an Allowed Unsecured Notes Claim, in each case who is an Accredited Investor 
as of the Rights Offering Record Date. 

Entity has the meaning set forth in section 101(15) of the Bankruptcy Code.   

Estate means the estate of a Debtor created under section 541 of the Bankruptcy 
Code. 

Exculpated Parties means, collectively, and in each case in their capacities as 
such:  (a) the Debtors; (b) the Plan Sponsors; (c) the Disbursing Agent; (d) the Senior Secured 
Notes Indenture Trustee; (e) the Secured Parties Collateral Agent; (f) the Milestone Parties and 
the Milestone Trustees; (g) the Creditors’ Committee and its current and former members; (h) the 
Unsecured Notes Indenture Trustee; (i) the Individual Creditor Parties; (j) the Backstop Parties; 
(k) the ABL Lender Parties; and (l) with respect to each of the foregoing entities, such entities’ 
predecessors, professionals, successors, assigns, subsidiaries, affiliates, managed accounts and 
funds, current and former officers and directors, principals, shareholders, members, partners, 
managers, employees, subcontractors, agents, advisory board members, financial advisors, 
attorneys, accountants, investment bankers, consultants, representatives, management 
companies, fund advisors, and other professionals, and such entities’ respective heirs, executors, 
estates, servants, and nominees, in each case in their capacity as such. 

Existing CHC Interests means all Interests in CHC Parent immediately prior to 
the Effective Date, including all options, warrants, ordinary and preferred shares. 
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Exit Revolving Credit Agreement means the Revolving Credit Agreement, as 
amended and restated, substantially in the form contained in the Plan Supplement, and the terms 
of which shall be reasonably acceptable to the Debtors, the Creditors’ Committee, the Requisite 
Plan Sponsors, and, to the extent set forth in the Plan Support Agreement, Milestone and the 
Individual Creditor Parties.   

Exit Revolving Credit Facility means that certain revolving credit facility 
provided to the Reorganized Debtors pursuant to the Exit Revolving Credit Agreement. 

Exit Revolving Credit Facility Agent means ________________, solely in its 
capacity as administrative agent under the Exit Revolving Credit Agreement, and together with 
any of its successors in such capacity. 

Exit Revolving Credit Facility Documents means, collectively, the Exit 
Revolving Credit Agreement and all other agreements, documents, and instruments delivered or 
entered into in connection therewith (including any guarantee agreements and collateral 
documentation). 

Final Order means an order, ruling, or judgment of the Bankruptcy Court (or 
other court of competent jurisdiction) entered by the Clerk of the Bankruptcy Court (or such 
other court) which has not been modified, amended, reversed, vacated or stayed and as to which 
(A) the time to appeal, petition for certiorari, or move for a new trial, stay, reargument or 
rehearing has expired and as to which no appeal, petition for certiorari or motion for new trial, 
stay, reargument or rehearing is then pending or (B) if an appeal, writ of certiorari, new trial, 
stay, reargument or rehearing thereof has been sought, such order or judgment of the Bankruptcy 
Court (or other court of competent jurisdiction) shall have been affirmed by the highest court to 
which such order was appealed, or certiorari shall have been denied, or a new trial, stay, 
reargument or rehearing shall have been denied or resulted in no modification of such order, and 
the time to take any further appeal, petition for certiorari or move for a new trial, stay, 
reargument or rehearing shall have expired, as a result of which such order shall have become 
final in accordance with Bankruptcy Rule 8002; provided that the possibility that a motion under 
Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy 
Rules, may be filed relating to such order, shall not cause an order not to be a Final Order. 

General Unsecured Claim means any Claim that is (a) not an Administrative 
Expense Claim, a Professional Fee Claim, a Priority Tax Claim, an Other Priority Claim, an 
Other Secured Claim, a Revolving Credit Agreement Claim, a Senior Secured Note Claim, an 
ABL Credit Agreement Claim (other than the ABL Allowed General Unsecured Claim), an 
Unsecured Notes Claim, a Senior Secured Notes Deficiency Claim, an Intercompany Claim, or a 
Convenience Claim, or (b) otherwise determined by an order of the Bankruptcy Court to be a 
General Unsecured Claim, including, for the avoidance of doubt, the Milestone Allowed General 
Unsecured Claim.   

Governmental Unit has the meaning set forth in section 101(27) of the 
Bankruptcy Code.   

Case 16-31854-bjh11 Doc 1371 Filed 12/19/16    Entered 12/19/16 20:32:59    Page 16 of 73Case 16-03151-bjh Doc 64-14 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 17 of 74



10 
 
 

Impaired means, with respect to a Claim, Interest, or a Class of Claims or 
Interests, “impaired” within the meaning of such term in sections 1123(a)(4) and 1124 of the 
Bankruptcy Code. 

Indenture Trustees means the Senior Secured Notes Indenture Trustee and the 
Unsecured Notes Indenture Trustee. 

Individual Creditor Parties means Solus Alternative Asset Management LP and 
Marble Ridge Capital LP, as beneficial holders, or investment advisors or managers for the 
account of such beneficial holders of Unsecured Notes, together with any of their respective 
successors and permitted assigns under the Plan Support Agreement that have executed the Plan 
Support Agreement.  

Intercompany Claim means any Claim against a Debtor held by either another 
Debtor or by a non-debtor affiliate of a Debtor.  For the avoidance of doubt, any Claims against a 
Debtor held by either another Debtor or by a non-debtor affiliate of a Debtor that has otherwise 
been assigned by such Debtor or non-debtor affiliate to a third-party is not an Intercompany 
Claim.      

Intercompany Interest means an Interest in a Debtor other than CHC Parent held 
by another Debtor or by a non-debtor affiliate of a Debtor. 

Interest means any equity security (as defined in section 101(16) of the 
Bankruptcy Code) of a Debtor, including all ordinary shares, common stock, preferred stock, or 
other instrument evidencing any fixed or contingent ownership interest in any Debtor, whether or 
not transferable, including any option, warrant, or other right, contractual or otherwise, to acquire 
any such interest in a Debtor, that existed immediately before the Effective Date.   

Issuing Banks has the meaning ascribed to such term in the Revolving Credit 
Agreement. 

Lien has the meaning set forth in section 101(37) of the Bankruptcy Code. 

Local Rules means the local bankruptcy rules of the Bankruptcy Court.  

Management Incentive Plan means the management incentive plan that will be 
adopted by the Reorganized Debtors on, or as soon as reasonably practicable after, the Effective 
Date, consistent with the terms set forth in the Plan Supplement. 

Management Incentive Plan Securities means the New Membership Interests, or 
any options, warrants, or other securities, issued pursuant to the Management Incentive Plan. 

Milestone means The Milestone Aviation Group Limited.  

Milestone Administrative Expense Claim has the meaning ascribed to the term 
“Agreed Administrative Expense Claim” in the Milestone Term Sheet.  
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Milestone Aircraft Lease Agreements means the Milestone Committed Aircraft 
Lease Agreements and the Milestone Incremental Aircraft Lease Agreements. 

Milestone Committed Aircraft Lease Agreements means the Facility Documents 
and the Definitive Restructuring Documents in respect of the Committed Aircraft (as those terms 
are defined in the Milestone Term Sheet). 

Milestone Incremental Aircraft Lease Agreements means Definitive 
Restructuring Documents entered into post-petition for the Incremental Aircraft (as those terms 
are defined in the Milestone Term Sheet). 

Milestone Parties means collectively, The Milestone Aviation Group Limited; 
The Milestone Aviation Asset Holding Group No. 1 Ltd; The Milestone Aviation Asset Holding 
Group No. 8 Ltd; The Milestone Aviation Asset Holding Group No. 20 Ltd; The Milestone 
Aviation Asset Holding Group No. 25 Ltd; Milestone Export Leasing, Limited; GE Capital 
Equipment Finance Ltd; and GE European Equipment Finance (Aircraft No. 2) Limited. 

Milestone Trustees has the meaning ascribed to such term in the Milestone Term 
Sheet. 

Milestone Term Sheet means that certain term sheet, dated as of October 11, 
2016, by and among CHC Parent and The Milestone Aviation Group Limited, attached as 
Exhibit C to the Plan Support Agreement, and all exhibits, schedules, and annexes, including the 
PK Commitment Letter, related thereto, as may be amended pursuant to the terms thereof. 

Milestone Allowed General Unsecured Claim means the Allowed General 
Unsecured Claim of the Milestone Parties in the amounts set forth in the Milestone Term Sheet. 

New Board means the initial five (5) member board of managers of Reorganized 
CHC comprised of:  (a) the Chief Executive Officer, Karl Fessenden; (b) three (3) managers 
selected by the Requisite Plan Sponsors in their sole discretion, but after consultation with the 
Chief Executive Officer; and (c) one (1) independent manager selected by the Requisite Plan 
Sponsors in their sole discretion, but after consultation with the Creditors’ Committee and the 
Individual Creditor Parties, and in each instance as disclosed in the Plan Supplement.  

New Intercreditor Agreement means that certain Intercreditor Agreement, to be 
entered into on the Effective Date, if necessary, by and between the Exit Revolving Credit 
Facility Agent and the New Second Lien Convertible Notes Indenture Trustee, substantially in 
the form contained in the Plan Supplement and the terms of which shall be reasonably acceptable 
to the Debtors, the Creditors’ Committee, the Requisite Plan Sponsors, and, to the extent set 
forth in the Plan Support Agreement, Milestone and the Individual Creditor Parties. 

New Membership Interest means one of the ordinary membership interests of 
Reorganized CHC to be issued on the Effective Date. 

New Second Lien Convertible Notes means the New Second Lien Convertible 
Notes due three-and-a-half years from the Effective Date, issued pursuant to the New Second 
Lien Convertible Notes Indenture in the initial aggregate principal amount of Four Hundred 
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Sixty-Four Million One Hundred Forty-Eight Thousand One Hundred Forty-Eight Dollars 
($464,148,148).  

New Second Lien Convertible Notes Documents means, collectively, the New 
Second Lien Convertible Notes Indenture and all other agreements, documents, and instruments 
delivered or entered into in connection therewith (including any guarantee agreements and 
collateral documentation). 

New Second Lien Convertible Notes Indenture means that certain Indenture, to 
be dated as of the Effective Date, by and among Reorganized CHC, the guarantors party thereto, 
and the New Second Lien Convertible Notes Indenture Trustee, substantially in the form 
contained in the Plan Supplement and the terms of which shall be reasonably acceptable to the 
Debtors, the Creditors’ Committee, the Requisite Plan Sponsors, and, to the extent set forth in 
the Plan Support Agreement, Milestone and the Individual Creditor Parties. 

New Second Lien Convertible Notes Indenture Trustee means 
________________, solely in its capacity as indenture trustee under the New Second Lien 
Convertible Notes Indenture.  

New Unsecured Notes means the New Unsecured Notes due seven (7) years from 
the Effective Date issued pursuant to the New Unsecured Notes Indenture in the aggregate 
principal amount of Thirty-Seven Million Five Hundred Thousand Dollars ($37,500,000), less 
the Convenience Claim Distribution Amount.  

New Unsecured Notes Indenture means that certain Indenture, to be dated as of 
the Effective Date, by and among Reorganized CHC, the guarantors party thereto, and the New 
Unsecured Notes Indenture Trustee, substantially in the form contained in the Plan Supplement 
and the terms of which shall be reasonably acceptable to the Debtors, the Creditors’ Committee, 
the Requisite Plan Sponsors, and, to the extent set forth in the Plan Support Agreement, 
Milestone and the Individual Creditor Parties. 

New Unsecured Notes Indenture Trustee means ___________________, solely 
in its capacity as indenture trustee under the New Unsecured Notes Indenture. 

Non-Eligible Offeree means a holder of an Allowed Senior Secured Notes Claim 
or an Allowed Unsecured Notes Claim that is not an Accredited Investor as of the Rights 
Offering Record Date.   

Other Priority Claim means any claim asserting a priority described in section 
507(a) of the Bankruptcy Code that is not:  (a) an Administrative Expense Claim; (b) a 
Professional Fee Claim; or (c) a Priority Tax Claim.  

Other Secured Claim means any Secured Claim against a Debtor other than a 
Revolving Credit Agreement Claim, an ABL Credit Agreement Claim, or a Senior Secured 
Notes Claim. 

Person means an individual, corporation, partnership, joint venture, association, 
joint stock company, limited liability company, limited liability partnership, trust, estate, 

Case 16-31854-bjh11 Doc 1371 Filed 12/19/16    Entered 12/19/16 20:32:59    Page 19 of 73Case 16-03151-bjh Doc 64-14 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 20 of 74



13 
 
 

unincorporated organization, governmental unit (as defined in section 101(27) of the Bankruptcy 
Code, or other entity (as defined in section 101(15) of the Bankruptcy Code).   

Petition Date means May 5, 2016. 

PK means PK Transportation Finance Ireland Limited. 

PK Financing Commitment Letter means the financing commitment letter from 
PK for a One Hundred Fifty Million Dollar ($150,000,000) asset backed debt facility in the form 
attached as Exhibit B to the Milestone Term Sheet, as approved by the Bankruptcy Court on 
________ [Docket No. ____]. 

PK Financing Facility Documents means collectively, any and all agreements, 
documents, and instruments delivered or entered into in connection with the PK Financing 
Facility (including any guarantee agreements and collateral documentation) substantially in the 
forms contained in the Plan Supplement. 

PK Financing Facility means the senior secured asset backed term loan facility 
between PK and a group of other lenders to be arranged by PK, as lenders, and a special purpose 
company incorporated in Ireland wholly owned by CHC Parent, as the borrower, for the purpose 
of acquiring and/or refinancing certain aircraft as contemplated by the PK Financing 
Commitment Letter, such facility to be utilized through one drawdown per aircraft. 

Plan means this joint chapter 11 plan of reorganization, including all appendices, 
exhibits, schedules, and supplements hereto (including any appendices, schedules, and 
supplements to the Plan that are contained in the Plan Supplement), all as may be modified from 
time to time in accordance with the Bankruptcy Code, the terms hereof, and the terms of the Plan 
Support Agreement. 

Plan Distribution means the payment or distribution of consideration to holders 
of Allowed Claims under this Plan. 

Plan Document means any document, other than this Plan, to be executed, 
delivered, assumed, or performed in connection with the occurrence of the Effective Date, each 
of which, for the avoidance of doubt, is a Restructuring Document (as defined in the Plan 
Support Agreement), and includes, without limitation, any document included in the Plan 
Supplement, the Amended and Restated ABL Credit Facility Documents, PK Financing Facility 
Documents (if applicable), Amended Certificate of Incorporation, Amended By-Laws, Exit 
Revolving Credit Facility Documents, New Intercreditor Agreement, New Second Lien 
Convertible Notes Documents, the Registration Rights Agreement and the Reorganized CHC 
Operating Agreement.   

Plan Equity Value means the agreed equity value of the New Membership 
Interests, which equity value is Five Hundred Forty-Three Million Five Hundred Thousand 
Dollars ($543,500,000) (assuming conversion of the New Second Lien Convertible Notes in 
full).   
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Plan Sponsors means the beneficial holders, or investment advisors or managers 
for the account of such beneficial holders, of Senior Secured Notes that have executed the Plan 
Support Agreement, and which are listed on Exhibit A to the Plan Term Sheet (as defined in, and 
attached to, the Plan Support Agreement).  

Plan Supplement means a supplemental appendix to this Plan which shall be 
consistent with the Plan Support Agreement and contain, among other things, substantially final 
forms of the Management Incentive Plan term sheet, the Amended Certificates of Incorporation 
of the applicable Reorganized Debtors, the Amended By-Laws of the applicable Reorganized 
Debtors, the Reorganized CHC Operating Agreement, the Exit Revolving Credit Agreement, the 
Amended and Restated ABL Credit Agreement, the PK Financing Facility Documents (if 
applicable), the New Second Lien Convertible Notes Indenture, the New Unsecured Notes 
Indenture, the New Intercreditor Agreement (if applicable), the Schedule of Assumed Contracts 
and Leases, the Schedule of Rejected Contracts and Leases, the Schedule of Assumed Aircraft 
Leases, the Schedule of Rejected Aircraft Leases, the Schedule of Assumed Compensation and 
Benefit Plans, and, with respect to the members of the New Board and officers of the 
Reorganized Debtors, information required to be disclosed in accordance with section 1129(a)(5) 
of the Bankruptcy Code; provided, that, through the Effective Date, the Debtors shall have the 
right to amend the documents contained in, and the exhibits to, the Plan Supplement in 
accordance with the terms of this Plan and the Plan Support Agreement.  Each of the Plan 
Supplement documents shall be in form and substance reasonably acceptable to the Debtors, the 
Creditors Committee, the Requisite Plan Sponsors, and, to the extent set forth in the Plan Support 
Agreement, Milestone and the Individual Creditor Parties, provided however that all Governance 
Matters (as defined in the Plan Support Agreement) shall be consistent in all material respects 
with the Plan Term Sheet, and determined by the Requisite Plan Sponsors in their sole discretion, 
in consultation with the Debtors and the Creditors’ Committee (and, solely to the extent the 
terms of such agreement materially, adversely, disproportionately and directly affect the 
Individual Creditor Parties, in consultation with the Individual Creditor Parties), and otherwise in 
accordance with the Plan Support Agreement.  The Plan Supplement shall be filed with the 
Bankruptcy Court no later than ten (10) calendar days before the Voting Deadline. 

Plan Support Agreement means that certain Plan Support Agreement (including 
all exhibits thereto), dated as of October 11, 2016, by and among the Debtors and the Consenting 
Creditor Parties, as may be amended, restated, or otherwise modified in accordance with its 
terms, and as approved by the Support Agreements Approval Order.  

Plan Term Sheet has the meaning ascribed to “Term Sheet” in the Plan Support 
Agreement.  

Post-Effective Date Committee means the committee established pursuant to 
Section 12.4 hereof.  

Post-Effective Date Committee Fee Cap means a cap of Five Hundred Thousand 
Dollars ($500,000) in the aggregate on the fees and expenses of the Post-Effective Date 
Committee.   
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Postpetition Aircraft Agreement means an agreement (including leases, 
subleases, security agreements, and mortgages and any amendments, modifications, or 
supplements of or to any lease, sublease, security agreement, or mortgage, and such leases, 
subleases, security agreements, guarantee agreements, or mortgages as so amended, modified, or 
supplemented, and any agreement settling or providing for any Claims or other otherwise 
addressing any matters relating to any lease, sublease, security agreement, mortgage or any 
amendment, modification, or supplement of or to any lease, sublease, security agreement, or 
mortgage) entered into by the Debtors relating to Aircraft Equipment and either (i) set forth on 
the Schedule of Assumed Aircraft Leases or the Schedule of Rejected Aircraft Leases in Plan 
Supplement or (ii) entered into subsequent to the filing of such schedules and identified by the 
Debtors as a Postpetition Aircraft Agreement in a filing with the Bankruptcy Court. 

Prepetition Note Indentures means the Senior Secured Notes Indenture and the 
Unsecured Notes Indenture.  

Primary General Unsecured Claim means (i) a General Unsecured Claim against 
the Debtors, other than (a) any guaranty claim or other similar claims arising from or relating to 
the same obligations or liability as such General Unsecured Claim (including Claims arising out 
of a security or collateral assignment by one Debtor to the extent such Claim secures or 
otherwise supports any primary obligation of another Debtor entity), or (b) a General Unsecured 
Claim arising out of an Aircraft Sublease, and (ii) the ABL Primary General Unsecured Claim. 

Primary General Unsecured Claims Distribution means collectively, (i) five-
point-seven percent (5.7%) of the New Membership Interests, prior to dilution on account of the 
New Second Lien Convertible Notes and the Management Incentive Plan (which shall equate to 
point-eight percent (0.8%) of the New Membership Interests, after dilution on account of the 
New Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on 
the Effective Date), but prior to dilution on account of the Management Incentive Plan), and 
(ii) Seventeen Million Nine Hundred Seventy-Nine Thousand Six Hundred Forty-Eight Dollars  
($17,979,648) of the New Unsecured Notes. 

Priority Tax Claim means any Claim of a Governmental Unit of the kind 
specified in section 507(a)(8) of the Bankruptcy Code. 

Pro Rata means the proportion that an Allowed Claim in a particular Class bears 
to the aggregate amount of Allowed Claims in that Class. 

Professional Fee Claim means any Claims for accrued fees and expenses 
(including success fees) for services rendered and expenses incurred by Professional Persons, 
subject to the Court’s approved interim compensation procedures from the Petition Date through 
and including the Effective Date to the extent such fees and expenses have not been paid 
pursuant to an order of the Bankruptcy Court.  For the avoidance of doubt, the fees and expenses 
of the Indenture Trustees and all other Restructuring Expenses do not constitute Professional Fee 
Claims. 

Professional Person means any Person retained by order of the Bankruptcy Court 
in connection with these Chapter 11 Cases pursuant to sections 327, 328, 330, 503(b), or 1103 of 
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the Bankruptcy Code, excluding any ordinary course professional retained pursuant to an order 
of the Bankruptcy Court. 

Put Option Premium means a nonrefundable aggregate premium (a) payable on 
the Effective Date to the Backstop Parties in New Second Lien Convertible Notes in a principal 
amount of Thirty Million Eight Hundred Fourteen Thousand Eight Hundred Fifteen Dollars 
($30,814,815) or (b) payable in cash if the Backstop Agreement is terminated prior to the 
Effective Date, in each case pursuant to the terms and conditions of the Backstop Agreement.   

QIB means a “qualified institutional buyer” within the meaning of Rule 144A 
under the Securities Act. 

Registration Rights Agreement means one or more registration agreements that 
may be entered into on the Effective Date by the Registration Rights Parties, terms of which 
shall be consistent in all material respects with the Plan Term Sheet and otherwise acceptable to 
the Requisite Plan Sponsors in their sole discretion, in consultation with the Debtors and the 
Creditors’ Committee (and, solely to the extent the terms of such agreement materially, 
adversely, disproportionately and directly affect the Individual Creditor Parties, in consultation 
with the Individual Creditor Parties).  

Registration Rights Parties means Reorganized CHC and the Plan Sponsors.   

Reinstated or Reinstatement means (a) leaving unaltered the legal, equitable, and 
contractual rights to which a Claim entitles the holder of such Claim in accordance with section 
1124 of the Bankruptcy Code, or (b) if applicable under section 1124 of the Bankruptcy Code: 
(i) curing all prepetition and postpetition defaults other than defaults relating to the insolvency or 
financial condition of the applicable Debtor or its status as a debtor under the Bankruptcy Code; 
(ii) reinstating the maturity date of the Claim; (iii) compensating the holder of such Claim for 
damages incurred as a result of its reasonable reliance on a contractual provision or such 
applicable law allowing the Claim’s acceleration; and (iv) not otherwise altering the legal, 
equitable or contractual rights to which the Claim entitles the holder thereof. 

Released Parties means, collectively, and in each case solely in their capacities as 
such: (a) the Debtors; (b) the Plan Sponsors; (c) the Backstop Parties; (d) the Senior Secured 
Notes Indenture Trustee; (e) the Secured Parties Collateral Agent; (f) the Milestone Parties, the 
Milestone Trustees, and PK; (g) the Creditors’ Committee and its current and former members 
(h) the Unsecured Notes Indenture Trustee; (i) the Individual Creditor Parties; (j) the ABL 
Lender Parties, and (k) with respect to each of the foregoing Entities, such Entities’ predecessors, 
professionals, successors, assigns, subsidiaries, affiliates, managed accounts and funds, current 
and former officers and directors, principals, shareholders, members, partners, managers, 
employees, subcontractors, agents, advisory board members, financial advisors, attorneys, 
accountants, investment bankers, consultants, representatives, management companies, fund 
advisors, and other professionals, and such Entities’ respective heirs, executors, estates, servants, 
and nominees, in each case in their capacity as such. 

Releasing Parties means (i) the holders of all Claims or Interests who vote to 
accept this Plan, (ii) the holders of Claims or Interests that are Unimpaired under this Plan, 
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(iii) the holders of Claims or Interests whose vote to accept or reject this Plan is solicited but who 
do not vote either to accept or to reject this Plan, and (iv) the holders of Claims or Interests who 
vote to reject this Plan but do not opt out of granting the releases set forth herein.  

Reorganized CHC means a new Cayman limited liability company, which will 
acquire all of the Assets of the CHC Parent on the Effective Date in accordance with this Plan 
and the Cayman Proceedings. 

Reorganized CHC Operating Agreement means the operating agreement for 
Reorganized CHC, the terms of which shall be consistent in all material respects with the Plan 
Term Sheet and otherwise be acceptable to the Requisite Plan Sponsors in their sole discretion, 
in consultation with the Debtors and the Creditors’ Committee (and, solely to the extent the 
terms of such agreement materially, adversely, disproportionately and directly affect the 
Individual Creditor Parties, in consultation with the Individual Creditor Parties). 

Reorganized Debtors means the Debtors, as reorganized as of the Effective Date 
in accordance with this Plan, and Reorganized CHC. 

Requisite Plan Sponsors means, as of any date of determination, the Plan 
Sponsors that are providing at least a majority of the Plan Sponsors’ aggregate Backstop 
Commitments in respect of the Rights Offering. 

Restructuring means the financial and operational restructuring of the Debtors, 
the principal terms of which are set forth in this Plan and the Plan Supplement. 

Restructuring Expenses means the fees and expenses payable pursuant to the 
Cash Collateral Order, the Plan Support Agreement, the Backstop Agreement, and the Amended 
and Restated ABL Credit Facility Term Sheet. 

Restructuring Transactions means the one or more transactions outlined in 
Exhibit D to the Disclosure Statement, which shall also be included in the Plan Supplement (and 
may be amended and supplemented therein). 

Revolving Credit Agreement means that certain Credit Agreement, dated as of 
January 23,  2014 (as amended, restated, supplemented or otherwise modified from time to time), 
by and among CHC Helicopter S.A., CHC Global Operations International Inc., CHC Global 
Operations (2008) Inc., Heli-One Canada Inc., Heli-One Leasing Inc., CHC Den Helder B.V., 
CHC Holding NL B.V., CHC Netherlands B.V., CHC Norway Acquisition Co AS, and Heli-One 
(Norway) AS, as borrowers, the lenders and Issuing Banks party thereto from time to time, the 
Revolving Credit Facility Administrative Agent, and the Secured Parties Collateral Agent, 
including all agreements, notes, instruments, and any other documents delivered pursuant thereto 
or in connection therewith (in each case, as amended, restated, modified, or supplemented from 
time to time prior to the Petition Date). 

Revolving Credit Agreement Claim means any Claim arising under or related to 
the Revolving Credit Agreement or any other Loan Documents, including all Secured 
Obligations, including Secured Obligations consisting of Cash Management Obligations and/or 
Hedging Obligations (as each such term is defined in the Revolving Credit Agreement), which 
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claims shall be Allowed in the aggregate amount of Three Hundred Eighty-Three Million 
Twenty Thousand Eight Hundred Eighty-Six Dollars ($383,020,886). 

Revolving Credit Facility means, collectively, all advances and other extensions 
of credit made to the Debtors under the Revolving Credit Agreement. 

Revolving Credit Facility Administrative Agent means HSBC Bank PLC., solely 
in its capacity as administrative agent under the Revolving Credit Agreement, and together with 
any of its successors in such capacity. 

Revolving Credit Facility Lenders means the lenders party to the Revolving 
Credit Agreement, solely in their capacity as such. 

Rights Offering means that certain rights offering pursuant to which each Eligible 
Offeree is entitled to receive Subscription Rights to acquire the New Second Lien Convertible 
Notes in accordance with the Rights Offering Procedures. 

Rights Offering Procedures means the procedures for the implementation of the 
Rights Offering, as approved by the Bankruptcy Court pursuant to the Disclosure Statement 
Order and included in Section XIII of the Disclosure Statement.  

Rights Offering Record Date means the date established in the Rights Offering 
Procedures as the record date for determining the holders of Allowed Senior Secured Notes 
Claims or Allowed Unsecured Notes Claims entitled to receive the Subscription Rights. 

Schedule of Assumed Aircraft Leases means the schedule of unexpired aircraft 
leases to be assumed and, if applicable, assigned, by the Debtors, to be filed as part of the Plan 
Supplement, which schedule shall be in form and substance reasonably acceptable to the 
Debtors, the Creditors’ Committee and the Requisite Plan Sponsors. 

Schedule of Assumed Compensation and Benefit Plans means the schedule of 
employment and severance policies, and compensation and benefits plans, policies and programs 
of the Debtors to be assumed by the Debtors, to be filed as part of the Plan Supplement, which 
schedule shall be in form and substance reasonably acceptable to the Debtors, the Creditors’ 
Committee and the Requisite Plan Sponsors. 

Schedule of Assumed Contracts and Leases means the schedule of executory 
contracts and unexpired leases to be assumed, and, if applicable, assigned, by the Debtors, to be 
filed as part of the Plan Supplement, which schedule shall be in form and substance reasonably 
acceptable to the Debtors, the Creditors’ Committee and the Requisite Plan Sponsors. 

Schedule of Rejected Aircraft Leases means the schedule of unexpired aircraft 
leases to be rejected by the Debtors, to be filed as part of the Plan Supplement, which schedule 
shall be in form and substance reasonably acceptable to the Debtors, the Creditors’ Committee 
and the Requisite Plan Sponsors. 

Schedule of Rejected Contracts and Leases means the schedule of executory 
contracts and unexpired leases to be rejected by the Debtors, to be filed as part of the Plan 
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Supplement, which schedule shall be in form and substance reasonably acceptable to the 
Debtors, the Creditors’ Committee and the Requisite Plan Sponsors. 

Schedules means, the schedules of assets and liabilities, statements of financial 
affairs, lists of holders of Claims and Interests, and all amendments or supplements thereto filed 
by the Debtors with the Bankruptcy Court. 

Secondary General Unsecured Claim means (i) a General Unsecured Claim that 
is a guaranty claim, or other similar claims arising from or relating to the same obligations or 
liability as a Primary General Unsecured Claim (including Claims arising out of a security or 
collateral assignment by one Debtor to the extent such Claim secures or otherwise supports any 
primary obligation of another Debtor entity) asserted against any Debtor other than the Debtor 
against which the Primary General Unsecured Claim is asserted, (ii) a General Unsecured Claim 
arising out of an Aircraft Sublease, and (iii) the ABL Allowed Secondary General Unsecured 
Claims. 

Secondary General Unsecured Claims Distribution means collectively, (i) five-
point-nine percent (5.9%) of the New Membership Interests, prior to dilution on account of the 
New Second Lien Convertible Notes and the Management Incentive Plan (which shall equate to 
point-nine percent (0.9%) of the New Membership Interests, after dilution on account of the New 
Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on the 
Effective Date), but prior to dilution on account of the Management Incentive Plan), and 
(ii) Eighteen Million Seven Hundred Seventy Thousand Three Hundred Fifty-Two Dollars 
($18,770,352) of the New Unsecured Notes. 

Secondary Recovery Debtors means 6922767 Holding SARL, Capital Aviation 
Services B.V., CHC Helicopter Australia Pty Ltd, CHC Helicopter S.A., CHC Helicopters 
(Barbados) Limited, CHC Helicopters (Barbados) SRL, Heli-One Leasing (Norway) AS, or Heli-
One Leasing ULC. 

Secured Claim means a Claim to the extent (a) secured by a valid, perfected and 
enforceable Lien on property of a Debtor’s Estate, the amount of which is equal to or less than 
the value of such property (i) as set forth in this Plan, (ii) as agreed to by the holder of such 
Claim and the Debtors, or (iii) as determined by a Final Order in accordance with section 506(a) 
of the Bankruptcy Code or (b) subject to any setoff right of the holder of such Claim under 
section 553 of the Bankruptcy Code. 

Secured Parties Collateral Agent means HSBC Corporate Trustee Company 
(UK) Limited, in its capacity as collateral agent under the Revolving Credit Facility and the 
Senior Secured Notes, and together with any of its successors in such capacity. 

Securities Act means the Securities Act of 1933, as amended. 

Security means any “security” as such term is defined in section 101(49) of the 
Bankruptcy Code. 

Senior Secured Notes means the 9.25% Senior Secured Notes due 2020 issued 
pursuant to the Senior Secured Notes Indenture in the aggregate principal amount outstanding of 
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One Billion Fourteen Million Two Hundred Eighty-Nine Thousand Two Hundred Dollars 
($1,014,289,200). 

Senior Secured Notes Claim means any Claim arising from, or related to, the 
Senior Secured Notes Indenture and the Senior Secured Notes, including all accrued prepetition 
interest, fees, and other expenses due under the Senior Secured Notes and Senior Secured Notes 
Indenture, including the Senior Secured Notes Indenture Trustee Expenses, and any related 
guarantee claims. 

Senior Secured Notes Deficiency Claim means any portion of the Senior Secured 
Notes Claim that is an unsecured Claim.  

Senior Secured Notes Indenture means that certain Indenture, dated as of 
October 4, 2010, by and among CHC Helicopter S.A., as issuer, each of the guarantors named 
therein, the Senior Secured Notes Indenture Trustee, and the Secured Parties Collateral Agent, 
including all agreements, notes, instruments, and any other documents delivered pursuant thereto 
or in connection therewith (in each case, as amended, modified, or supplemented from time to 
time). 

Senior Secured Notes Indenture Trustee means The Bank of New York Mellon, 
solely in its capacity as indenture trustee under the Senior Secured Notes Indenture. 

Senior Secured Notes Indenture Trustee Charging Lien means the Lien that 
secures repayment of the Senior Secured Notes Indenture Trustee Expenses, as provided for in 
section 7.07(d) of the Senior Secured Notes Indenture.  

Senior Secured Notes Indenture Trustee Expenses means any reasonable and 
documented fees and out-of-pocket costs and expenses, incurred prior to or after the Petition 
Date by the Senior Secured Notes Indenture Trustee that are required to be paid under the Senior 
Secured Notes Indenture.  Such amounts shall include, without limitation:  (i) any extraordinary 
expenses incurred by the Senior Secured Notes Indenture Trustee that are required to be paid 
under the Senior Secured Notes Indenture, and (ii) the reasonable, documented, out-of-pocket 
costs and expenses of, and reasonable and documented unpaid legal fees and expenses actually 
incurred by counsel to the Senior Secured Notes Indenture Trustee in connection with the 
Chapter 11 Cases and the distributions to the holders of Senior Secured Notes Claims. 

Senior Secured Notes Subscription Rights means the Subscription Rights to 
participate in Two Hundred Eighty Million Dollars ($280,000,000) of the Rights Offering for the 
New Second Lien Convertible Notes (the number of New Membership Interests issuable upon 
conversion of such New Second Lien Convertible Notes will be equal to 74.41% of the New 
Membership Interests on a fully diluted basis (but subject to dilution for the Management 
Incentive Plan) as of the Effective Date (i.e., Four Hundred Four Million Four Hundred Forty-
Four Thousand Four Hundred Forty-Four Dollars ($404,444,444) face amount of the New 
Second Lien Convertible Notes as of the Effective Date)). 

Subscription Rights means the rights to purchase New Second Lien Convertible 
Notes in accordance with the Rights Offering Procedures. 
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Support Agreements means, collectively, the Plan Support Agreement, the 
Backstop Agreement, the Milestone Term Sheet, and all exhibits, schedules, annexes and 
agreements related to each of the foregoing, including, without limitation, the PK Financing 
Commitment Letter (as defined in the Plan Support Agreement). 

Support Agreements Approval Order means the order of the Bankruptcy Court 
entered on [December __, 2016] [Docket No. __] approving the Support Agreements. 

Tax Code means the Internal Revenue Code of 1986, as amended from time to 
time. 

Unimpaired means, with respect to a Claim, Interest, or Class of Claims or 
Interests, not “impaired” within the meaning of such term in sections 1123(a)(4) and 1124 of the 
Bankruptcy Code. 

Unsecured Notes means the 9.375% Unsecured Notes due 2021 issued pursuant 
to the Unsecured Notes Indenture in the aggregate principal amount outstanding of Ninety-Four 
Million Seven Hundred Thirty-Two Thousand Three Hundred Dollars ($94,732,300). 

Unsecured Notes Claim means any Claim arising from, or related to, the 
Unsecured Notes Indenture and the Unsecured Notes, including all accrued prepetition interest, 
fees, and other expenses due under the Unsecured Notes and Unsecured Notes Indenture, 
including the Unsecured Notes Indenture Trustee Expenses, and any related guarantee claims. 

Unsecured Notes Indenture means that certain Indenture, dated as of May 13, 
2013 (as amended, modified, or otherwise supplemented from time to time), by and among CHC 
Helicopter S.A., as issuer, each of the guarantors named therein, and The Bank of New York 
Mellon, as original indenture trustee,  including all agreements, notes, instruments, and any other 
documents delivered pursuant thereto or in connection therewith (in each case, as amended, 
modified, or supplemented from time to time prior to the Petition Date). 

Unsecured Notes Indenture Trustee means the Law Debenture Trust Company 
of New York, solely in its capacity as successor indenture trustee under the Unsecured Notes 
Indenture, and together with any of its successors in such capacity. 

Unsecured Notes Indenture Trustee Charging Lien means the Lien that secures 
repayment of the Unsecured Notes Indenture Trustee Expenses, as provided for in section 
7.07(d) of the Unsecured Notes Indenture. 

Unsecured Notes Indenture Trustee Expenses means any reasonable and 
documented fees and out-of-pocket costs and expenses, incurred prior to or after the Petition 
Date by the Unsecured Notes Indenture Trustee that are required to be paid under the Unsecured 
Notes Indenture.  Such amounts shall include, without limitation:  (i) any extraordinary expenses 
incurred by the Unsecured Notes Indenture Trustee that are required to be paid under the 
Unsecured Notes Indenture, and (ii) the reasonable, documented, out-of-pocket costs and 
expenses of, and reasonable and documented unpaid legal fees and expenses actually incurred by 
counsel to the Unsecured Notes Indenture Trustee in connection with the Chapter 11 Cases and 
the distributions to the holders of Unsecured Notes Claims.   
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Unsecured Notes Subscription Rights means the Subscription Rights to 
participate in Twenty Million Dollars ($20,000,000) of the Rights Offering for the New Second 
Lien Convertible Notes (the number of New Membership Interests issuable upon conversion of 
such New Second Lien Convertible Notes will be equal to 5.32% of the New Membership 
Interests on a fully diluted basis (but subject to dilution for the Management Incentive Plan) as of 
the Effective Date (i.e., Twenty-Eight Million Eight Hundred Eighty-Eight Thousand Eight 
Hundred Eighty-Nine Dollars ($28,888,889) face amount of the New Second Lien Convertible 
Notes as of the Effective Date)). 

U.S. Trustee means the United States Trustee for Region 6. 

Voting Deadline means the deadline established by the Bankruptcy Court by 
which ballots accepting or rejecting the Plan must be received by the Debtors’ solicitation agent. 

1.2 Interpretation; Application of Definitions; Rules of Construction. 

Unless otherwise specified, all section or exhibit references in this Plan are to the 
respective section in or exhibit to this Plan, as the same may be amended, waived, or modified 
from time to time.  The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of 
similar import refer to this Plan as a whole and not to any particular section, subsection, or clause 
contained therein and have the same meaning as “in this Plan,” “of this Plan,” “to this Plan,” and 
“under this Plan,” respectively.  The words “includes” and “including” are not limiting and shall 
be read to include “without limitation”.  The headings in this Plan are for convenience of 
reference only and shall not limit or otherwise affect the provisions hereof.  For purposes herein:  
(a) in the appropriate context, each term, whether stated in the singular or plural, shall include 
both the singular and plural, and pronouns stated in the masculine, feminine, or neuter gender 
shall include the masculine, feminine, and the neuter gender; (b) any reference herein to a 
contract, lease, instrument, release, indenture, or other agreement or document being in a 
particular form or on particular terms and conditions means that the reference document shall be 
substantially in that form or substantially on those terms and conditions; (c) the rules of 
construction set forth in section 102 of the Bankruptcy Code shall apply; and (d) any term used 
in capitalized form herein that is not otherwise defined but that is used in the Bankruptcy Code 
or the Bankruptcy Rules shall have the meaning assigned to that term in the Bankruptcy Code or 
the Bankruptcy Rules, as the case may be. 

1.3 Reference to Monetary Figures. 

All references in this Plan to monetary figures shall refer to the legal tender of the 
United States of America unless otherwise expressly provided. 

1.4 Consent Rights of Consenting Creditor Parties. 

Notwithstanding anything herein to the contrary, any and all consent rights of the 
respective Consenting Creditor Parties set forth in the Plan Support Agreement with respect to 
the form and substance of this Plan, the Plan Supplement, the other Plan Documents, and any 
other Restructuring Documents (as defined in the Plan Support Agreement), including any 
amendments, restatements, supplements, or other modifications to such documents, and any 
consents, waivers, or other deviations under or from any such documents, shall be incorporated 
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herein by this reference (including to the applicable definitions in Section 1.1 hereof) and fully 
enforceable as if stated in full herein. 

1.5 Controlling Document. 

In the event of an inconsistency between this Plan and any instrument or 
document in the Plan Supplement, the terms of the relevant instrument or document in the Plan 
Supplement shall control unless otherwise specified in such Plan Supplement document.  In the 
event of an inconsistency between this Plan, the Disclosure Statement, or any exhibit or schedule 
to the Disclosure Statement, this Plan shall control.  As of the Effective Date, in the event of an 
inconsistency between this Plan and the Plan Support Agreement, this Plan shall control.  The 
provisions of this Plan and of the Confirmation Order shall be construed in a manner consistent 
with each other so as to effectuate the purposes of each; provided, that if there is determined to 
be any inconsistency between any provision of this Plan and any provision of the Confirmation 
Order that cannot be so reconciled, then, solely to the extent of such inconsistency, the 
provisions of the Confirmation Order shall govern, and any such provisions of the Confirmation 
Order shall be deemed a modification of this Plan. 

ARTICLE II.  ADMINISTRATIVE EXPENSE CLAIMS, FEE CLAIMS, AND 
PRIORITY TAX CLAIMS. 

2.1 Treatment of Administrative Expense Claims. 

Except with respect to Professional Fee Claims and Priority Tax Claims, and to 
the extent that a holder of an Allowed Administrative Expense Claim and the Debtors, with the 
consent of the Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably 
withheld, or the Reorganized Debtors, as applicable, agree to a less favorable treatment, on the 
Effective Date or as soon thereafter as is reasonably practicable, each holder of an Allowed 
Administrative Expense Claim shall receive, in full and final satisfaction of such Allowed Claim, 
Cash in an amount equal to the Allowed amount of such Claim; provided, that Allowed 
Administrative Expense Claims that arise in the ordinary course of the Debtors’ business 
including Administrative Expense Claims arising from or with respect to the sale of goods or 
services on or after the Petition Date, shall be paid by the Debtors or the Reorganized Debtors, as 
applicable, in the ordinary course of business in accordance with the terms and subject to the 
conditions of any orders or agreements governing, instruments evidencing, or other documents 
relating to such transactions, without further action by the holders of such Administrative 
Expense Claims or further approval by the Bankruptcy Court.  

2.2 Treatment of Professional Fee Claims. 

All Professional Persons seeking payment of Professional Fee Claims shall file, 
no later than sixty (60) days after the Effective Date, their respective applications for final 
allowances of compensation for services rendered and reimbursement of expenses incurred.  
After notice and a hearing in accordance with the procedures established by the Bankruptcy 
Code and prior orders of the Bankruptcy Court, the Allowed amounts of such Professional Fee 
Claims shall be determined by the Bankruptcy Court and shall be paid in full, in Cash.  The 
Reorganized Debtors are authorized to pay compensation for professional services rendered and 
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reimbursement of expenses incurred after the Confirmation Date in the ordinary course and 
without the need for Bankruptcy Court approval.  For the avoidance of doubt, this Section of the 
Plan shall not be applicable to any Restructuring Expenses, which shall be paid pursuant to 
Section 5.23 of the Plan. 

2.3 Treatment of Priority Tax Claims. 

Except to the extent that a holder of an Allowed Priority Tax Claim and the 
Debtors, with the consent of the Requisite Plan Sponsors and the Creditors’ Committee, not to be 
unreasonably withheld, or the Reorganized Debtors, as applicable, agree to a less favorable 
treatment, on the Effective Date or as soon thereafter as is reasonably practicable, each holder of 
an Allowed Priority Tax Claim shall receive, at the option of the Debtors, with the consent of the 
Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the 
Reorganized Debtors, as applicable, in full and final satisfaction of such Allowed Priority Tax 
Claim, (i) Cash in an amount equal to the Allowed amount of such Claim, (ii) equal annual 
installment payments in Cash, of a total value, as of the Effective Date, equal to the Allowed 
amount of such Claim, over a period ending not later than five (5) years after the Petition Date, 
or (iii) treatment in a manner not less favorable than the most favored non-priority unsecured 
claim provided for by this Plan; provided, that Allowed Priority Tax Claims that arise in the 
ordinary course of the Debtors’ business, shall be paid by the Debtors or the Reorganized 
Debtors, as applicable, in the ordinary course of business in accordance with the terms and 
subject to the conditions of any orders or agreements governing, instruments evidencing, or other 
documents relating to such transactions, including this Plan, without further action by the holders 
of such Administrative Expense Claims or further approval by the Bankruptcy Court. 

ARTICLE III.  CLASSIFICATION OF CLAIMS AND INTERESTS. 

3.1 Classification in General. 

A Claim or Interest is placed in a particular Class for all purposes, including 
voting, confirmation, and distribution under this Plan and under sections 1122 and 1123(a)(1) of 
the Bankruptcy Code; provided, that a Claim or Interest is placed in a particular Class for the 
purpose of receiving distributions pursuant to this Plan only to the extent that such Claim or 
Interest is an Allowed Claim or Allowed Interest in that Class and such Claim or Interest has not 
been satisfied, released, or otherwise settled prior to the Effective Date. 

A Claim or Interest shall be deemed classified in a particular Class only to the 
extent that the Claim or Interest qualifies within the description of that Class, and shall be 
deemed classified in a different Class to the extent that any remainder of such Claim or Interest 
qualifies within the description of such different Class, provided, however, that any Claim 
classified in Class 7 shall not be classified in any other Class.   

3.2 Grouping of Debtors for Convenience Only. 

The Plan groups the Debtors together solely for the purpose of describing 
treatment of Claims and Interests under this Plan and confirmation of this Plan.  Although this 
Plan applies to all of the Debtors, the Plan constitutes forty-three (43) distinct chapter 11 plans, 
one for each Debtor, except with respect to the Class 7 consolidation for distribution purposes 
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only set forth in Section 5.21 herein, and for voting and distribution purposes, each Class of 
Claims will be deemed to contain sub-classes for each of the Debtors, to the extent applicable.  
To the extent there are no Allowed Claims or Interests with respect to a particular Debtor, such 
Class is deemed to be omitted with respect to such Debtor.  Except as otherwise provided herein, 
to the extent a holder has a Claim that may be asserted against more than one Debtor, the vote of 
such holder in connection with such Claims shall be counted as a vote of such Claim against 
each Debtor against which such holder has a Claim.  The grouping of the Debtors in this manner 
shall not affect any Debtor’s status as a separate legal Entity, change the organizational structure 
of the Debtors’ business enterprise, constitute a change of control of any Debtor for any purpose, 
cause a merger of consolidation of any legal Entities, or cause the transfer of any Assets, and, 
except as otherwise provided by or permitted under this Plan, all Debtors shall continue to exist 
as separate legal Entities.   

3.3 Summary of Classification of Claims and Interests. 

The following table designates the Classes of Claims against and Interests in each 
Debtor and specifies which Classes are:  (a) Impaired and Unimpaired under this Plan; 
(b) entitled to vote to accept or reject this Plan in accordance with section 1126 of the 
Bankruptcy Code; and (c) deemed to accept or reject this Plan with respect to such Debtor: 

Class Type of Claim or Interest Impairment Entitled to Vote 

Class 1 Other Priority Claims Unimpaired No (Deemed to accept) 

Class 2 Other Secured Claims Unimpaired No (Deemed to accept) 

Class 3 Revolving Credit Agreement Claims Impaired Yes 

Class 4 ABL Credit Agreement Claims Impaired Yes 

Class 5 Senior Secured Notes Claims  Impaired Yes 

Class 6 Unsecured Notes Claims Impaired Yes 

Class 7 General Unsecured Claims Impaired Yes 

Class 8 Convenience Claims Impaired  Yes  

Class 9 Intercompany Claims Unimpaired No (Deemed to accept) 

Class 10 Existing CHC Interests Impaired No (Deemed to reject) 

Class 11 Intercompany Interests Unimpaired No (Deemed to accept) 
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3.4 Separate Classification of Other Secured Claims. 

Although all Other Secured Claims have been placed in one Class for purposes of 
nomenclature within this Plan, each Other Secured Claim, to the extent secured by a Lien on 
Collateral different from the Collateral securing another Other Secured Claim, shall be treated as 
being in a separate sub-Class for the purposes of receiving Plan Distributions. 

3.5 Elimination of Vacant Classes. 

With respect to each Debtor, any Class that, as of the commencement of the 
Confirmation Hearing, does not have at least one holder of a Claim or Interest that is Allowed in 
an amount greater than zero for voting purposes shall be considered vacant, deemed eliminated 
from this Plan for purposes of voting to accept or reject this Plan, and disregarded for purposes 
of determining whether this Plan satisfies section 1129(a)(8) of the Bankruptcy Code with 
respect to such Class. 

3.6 Voting Classes; Presumed Acceptance by Non-Voting Classes 

With respect to each Debtor, if a Class contains Claims eligible to vote and no 
holder of Claims eligible to vote in such Class votes to accept or reject the Plan, the Plan shall be 
presumed accepted by the holders of such Claims in such Class. 

3.7 Voting; Presumptions; Solicitation. 

(a) Acceptance by Certain Impaired Classes.  Only holders of Allowed 
Claims in Classes 3, 4, 5, 6, 7, and 8 are entitled to vote to accept or reject this Plan.  An 
Impaired Class of Claims shall have accepted this Plan if (i) the holders of at least two-thirds 
(2/3) in amount of the Allowed Claims actually voting in such Class have voted to accept this 
Plan and (ii) the holders of more than one-half (1/2) in number of the Allowed Claims actually 
voting in such Class have voted to accept this Plan.  Holders of Claims in Classes 3, 4, 5, 6, 7, 
and 8 will receive ballots containing detailed voting instructions. 

(b) Deemed Acceptance by Unimpaired Classes.  Holders of Claims and 
Interests in Classes 1, 2, 9, and 11 are conclusively deemed to have accepted this Plan pursuant 
to section 1126(f) of the Bankruptcy Code.  Accordingly, such holders are not entitled to vote to 
accept or reject this Plan. 

(c) Deemed Rejection by Impaired Classes.  Holders of Existing CHC 
Interests in Class 10 are conclusively deemed to have rejected the Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Existing CHC Interests are not entitled to vote to 
accept or reject the Plan. 

3.8 Cramdown. 

For any Class of Claims entitled to vote on this Plan that does not vote to accept 
this Plan, the Debtors will either (a) seek confirmation of this Plan under section 1129(b) of the 
Bankruptcy Code or (b) amend or modify this Plan in accordance with the terms hereof and the 
Bankruptcy Code. 
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3.9 No Waiver. 

Nothing contained in this Plan shall be construed to waive a Debtor’s or other 
Person’s right to object on any basis to any Claim. 

ARTICLE IV.  TREATMENT OF CLAIMS AND INTERESTS. 

4.1 Class 1:  Other Priority Claims. 

(a) Treatment:  The legal, equitable, and contractual rights of the holders of 
Allowed Other Priority Claims are unaltered by this Plan.  Except to the extent that a holder of 
an Allowed Other Priority Claim and the Debtors, with the consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the Reorganized 
Debtor, as applicable, agree to a less favorable treatment, on the later of the Effective Date and 
the date that is ten (10) Business Days after the date such Other Priority Claim becomes an 
Allowed Claim, or as soon thereafter as is reasonably practicable, each holder of an Allowed 
Other Priority Claim shall receive, in full and final satisfaction of such Allowed Other Priority 
Claim, at the option of the Debtors, with consent of the Requisite Plan Sponsors and the 
Creditors’ Committee, not be unreasonably withheld, or the Reorganized Debtor, as applicable, 
(i) Cash in an amount equal to the Allowed amount of such Claim or (ii) other treatment 
consistent with the provisions of section 1129(a)(9) of the Bankruptcy Code; provided, that 
Other Priority Claims that arise in the ordinary course of the Debtors’ business, shall be paid by 
the Debtors or the Reorganized Debtors, as applicable, in the ordinary course of business, and in 
accordance with the terms and subject to the conditions of any orders or agreements governing, 
instruments evidencing, or other documents relating to such transactions without further action 
by the holders of such Other Priority Claims or further approval by the Bankruptcy Court. 

(b) Impairment and Voting:  Allowed Other Priority Claims are Unimpaired.  
In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed Other 
Priority Claims are conclusively presumed to accept this Plan and are not entitled to vote to 
accept or reject this Plan, and the votes of such holders will not be solicited with respect to such 
Allowed Other Priority Claims. 

4.2 Class 2:  Other Secured Claims. 

(a) Treatment:  The legal, equitable, and contractual rights of the holders of 
Allowed Other Secured Claims are unaltered by this Plan.  Except to the extent that a holder of 
an Allowed Other Secured Claim and the Debtors, with the consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, not to be unreasonably withheld, or the Reorganized 
Debtor, as applicable, agree to less favorable treatment, each holder of an Allowed Other 
Secured Claim shall, in full and final satisfaction of such Allowed Other Secured Claim, at the 
option of the Debtors with the consent of the Requisite Plan Sponsors and the Creditors’ 
Committee, not to be unreasonably withheld, or Reorganized Debtors:  (i) be Reinstated and 
rendered Unimpaired in accordance with section 1124 of the Bankruptcy Code, notwithstanding 
any contractual provision or applicable non-bankruptcy law that entitles the holder of an 
Allowed Other Secured Claim to demand or to receive payment of such Allowed Other Secured 
Claim prior to the stated maturity of such Allowed Other Secured Claim from and after the 

Case 16-31854-bjh11 Doc 1371 Filed 12/19/16    Entered 12/19/16 20:32:59    Page 34 of 73Case 16-03151-bjh Doc 64-14 Filed 01/27/17    Entered 01/27/17 15:47:37    Page 35 of 74



28 
 
 

occurrence of a default; (ii) Cash in an amount equal to the Allowed amount of such Claim as 
determined in accordance with section 506(a) of the Bankruptcy Code, on the later of the initial 
distribution date under this Plan and thirty (30) days after the date such Other Secured Claim is 
Allowed (or as soon thereafter as is practicable); or (iii) receive the Collateral securing its 
Allowed Other Secured Claim on the later of the initial distribution date under this Plan and the 
date such Other Secured Claim becomes an Allowed Other Secured Claim (or as soon thereafter 
as is reasonably practicable).  

(b) Impairment and Voting:  Allowed Other Secured Claims are Unimpaired.  
In accordance with section 1126(f) of the Bankruptcy Code, the holders of Allowed Other 
Secured Claims are conclusively presumed to accept this Plan and are not entitled to vote to 
accept or reject this Plan, and the votes of such holders will not be solicited with respect to such 
Allowed Other Secured Claims. 

4.3 Class 3:  Revolving Credit Agreement Claims. 

(a) Treatment:  On the Effective Date, or as soon as practicable thereafter, 
holders of Allowed Revolving Credit Agreement Claims shall receive, in full and final 
satisfaction of such Allowed Revolving Credit Agreement Claims, such holder’s Pro Rata share 
of the Exit Revolving Credit Facility. 

(b) Impairment and Voting:  Allowed Revolving Credit Agreement Claims 
are Impaired.  Holders of Allowed Revolving Credit Agreement Claims are entitled to vote on 
this Plan.   

4.4 Class 4:  ABL Credit Agreement Claims. 

(a) Treatment:  On the Effective Date, or as soon as practicable thereafter, 
each holder of an Allowed ABL Credit Agreement Claim shall receive, in full and final 
satisfaction and discharge of such holder’s rights with respect to and under such Allowed ABL 
Credit Agreement Claim and, in accordance with the Amended and Restated ABL Credit Facility 
Term Sheet, its Pro Rata share of: (i) the Amended and Restated ABL Credit Agreement; (ii) 
distributions on account of the ABL Allowed Primary General Unsecured Claim and ABL 
Allowed Secondary General Unsecured Claim, which Allowed General Unsecured Claims shall 
receive treatment in accordance with Section 4.7 hereof; and (iii) the Exit Payment (as defined in 
the Amended and Restated ABL Credit Facility Term Sheet). 

(b) Impairment and Voting:  Allowed ABL Credit Agreement Claims are 
Impaired.  Holders of Allowed ABL Credit Agreement Claims are entitled to vote on this Plan. 

4.5 Class 5:  Senior Secured Notes Claims. 

(a) Treatment:  On or as soon as practicable after the Effective Date, each 
holder of a Senior Secured Notes Claim, which Claims are deemed Allowed in the aggregate 
amount of not less than One Billion Sixty-Seven Million Eight Hundred and Thirty-Two 
Thousand Five Hundred and Seventy-Six Dollars ($1,067,832,576) through the Petition Date, 
including accrued prepetition interest, plus fees and other expenses due under the Senior Secured 
Notes and Senior Secured Notes Indenture, including Senior Secured Notes Indenture Trustee 
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Expenses, shall receive, in full and final satisfaction and discharge of such holder’s rights with 
respect to and under such Allowed Senior Secured Notes Claim, and, in accordance with the 
Restructuring Transactions, (A) other than the Senior Secured Notes Indenture Trustee, its Pro 
Rata share of:  (i) seventy-nine-and-a-half percent (79.5%) of the New Membership Interests, 
prior to dilution on account of the New Second Lien Convertible Notes and the Management 
Incentive Plan (which shall equate to eleven-point-six percent 11.6% of the New Membership 
Interests, after dilution on account of the New Second Lien Convertible Notes (as if the New 
Second Lien Convertible Notes converted on the Effective Date), but prior to dilution on account 
of the Management Incentive Plan); and (ii) (x) to the extent such holder is an Eligible Offeree, 
the Senior Secured Notes Subscription Rights and (y) to the extent such holder is a Non-Eligible 
Offeree, its share (calculated pursuant to the Rights Offering Procedures) of up to one percent 
(1%) of the New Membership Interests otherwise distributable to holders of Allowed Senior 
Secured Notes Claims (after dilution on account of the New Second Lien Convertible Notes (as 
if the New Second Lien Convertible Notes converted on the Effective Date), but prior to dilution 
on account of the Management Incentive Plan) and (B) to the Senior Secures Notes Indenture 
Trustee, Cash in amount equal to the Senior Secured Notes Indenture Trustee Expenses 
outstanding as of the Effective Date.   Any unclaimed portion of New Membership Interests 
otherwise available to Non-Eligible Offerees holding Allowed Senior Secured Notes Claims 
shall be distributed Pro Rata to all holders of Allowed Senior Secured Notes Claims. Upon 
acceptance of the Plan by Class 5, all holders of Senior Secured Notes Claim shall be deemed to 
have agreed to forgo any distribution in respect of their Senior Secured Notes Deficiency Claim.  
Distributions received under the Plan by holders of Allowed Senior Secured Notes Claims shall 
be subject to the Senior Secured Notes Indenture Trustee Charging Lien if the Senior Secured 
Notes Indenture Trustee Expenses are not paid pursuant to this Section 4.5(a). 

(b) Impairment and Voting:  Allowed Senior Secured Notes Claims are 
Impaired.  Holders of Allowed Senior Secured Notes Claims are entitled to vote on this Plan. 

4.6 Class 6:  Unsecured Notes Claims. 

(a) Treatment:  On or as soon as practicable after the Effective Date, each 
holder of an Allowed Unsecured Notes Claim, which Claims are deemed Allowed in the 
aggregate amount of not less than Ninety-Eight Million Five Hundred Thirty-One Thousand 
Four Hundred and Sixty Dollars ($98,531,460) through the Petition Date, including accrued 
prepetition interest, plus fees and other expenses due under the Unsecured Notes and Unsecured 
Notes Indenture, including the Unsecured Notes Indenture Trustee Expenses, shall receive, in 
full and final satisfaction and discharge of such holder’s rights with respect to and under such 
Allowed Unsecured Notes Claim, and, in accordance with the Restructuring Transactions, (A) 
other than the Unsecured Notes Indenture Trustee, its Pro Rata share of:  (i) eight-point-nine 
percent (8.9%) of the New Membership Interests, prior to dilution on account of the New Second 
Lien Convertible Notes and the Management Incentive Plan (which shall equate to one-point-
three percent (1.3%) of the New Membership Interests, after dilution on account of the New 
Second Lien Convertible Notes (as if the New Second Lien Convertible Notes converted on the 
Effective Date), but prior to dilution on account of the Management Incentive Plan); and 
(ii) (x) to the extent such holder is an Eligible Offeree, the Unsecured Notes Subscription Rights 
or (y) to the extent such holder is a Non-Eligible Offeree, its share (calculated pursuant to the 
Rights Offering Procedures) of up to zero-point-one percent (0.1%) of the New Membership 
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Interests otherwise distributable to holders of Allowed Unsecured Notes Claims (after dilution on 
account of the New Second Lien Convertible Notes (as if the New Second Lien Convertible 
Notes converted on the Effective Date), but prior to dilution on account of the Management 
Incentive Plan) and (B) to the Unsecured Notes Indenture Trustee, Cash in amount equal to the 
Unsecured Notes Indenture Trustee Expenses outstanding as of the Effective Date.  Any 
unclaimed portion of New Membership Interests otherwise available to Non-Eligible Offerees 
holding Allowed Unsecured Notes Claims shall be distributed Pro Rata to all holders of Allowed 
Unsecured Notes Claims.  Distributions received under the Plan by holders of Allowed 
Unsecured Notes Claims shall be subject to the Unsecured Notes Indenture Trustee Charging 
Lien if the Unsecured Notes Indenture Trustee Expenses are not paid pursuant to this Section 
4.6(a).     

(b) Impairment and Voting:  Allowed Unsecured Notes Claims are Impaired.  
Holders of Allowed Unsecured Notes Claims are entitled to vote on this Plan. 

4.7 Class 7:  General Unsecured Claims. 

(a) Treatment:  Each holder of an Allowed General Unsecured Claim against 
the Debtors shall receive, in full and final satisfaction and discharge of such holder’s rights with 
respect to and under such Allowed General Unsecured Claim, and, in accordance with the 
Restructuring Transactions: (i) on account of its Allowed Primary General Unsecured Claim, its 
Pro Rata share of the Primary General Unsecured Claims Distribution, plus (ii) on account of any 
Allowed Secondary General Unsecured Claim against one or more Secondary Recovery Debtors, 
if applicable, its Pro Rata share of the Secondary General Unsecured Claims Distribution 
allocated to the applicable Secondary Recovery Debtor against which it holds an Allowed 
Secondary General Unsecured Claim, as set forth on and in accordance with the schedule 
attached to the Disclosure Statement as Exhibit C.  For the avoidance of doubt, if a holder of 
Allowed General Unsecured Claims holds an Allowed Secondary General Unsecured Claim 
against any Debtor that is not a Secondary Recovery Debtor, such holder shall not receive any 
additional recoveries on account of such claim. 

(b) Impairment and Voting: Allowed General Unsecured Claims are Impaired.  
Holders of Allowed General Unsecured Claims are entitled to vote on this Plan. 

4.8 Class 8:  Convenience Claims  

(a) Treatment:  Except to the extent that a holder of an Allowed Convenience 
Claim and the Debtors, with the consent of the Creditors’ Committee, which shall not be 
unreasonably withheld, or the Reorganized Debtors, as applicable, agree to less favorable 
treatment, each holder of an Allowed Convenience Claim shall receive, on the later of (i) the 
Effective Date and (ii) the date on which such Convenience Claim becomes Allowed, or, in each 
case, as soon as reasonably practicable thereafter, in full and final satisfaction of such Allowed 
Convenience Claim, the lesser of (i) payment in full in Cash, or (ii) its Pro Rata share of the 
Convenience Claims Distribution Amount.  Allowed Convenience Claims shall not include 
interest from and after the Petition Date or include any penalty on such Claim. 
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(b) Impairment and Voting:  Allowed Convenience Claims are Impaired.  
Holders of Allowed Convenience Claims are entitled to vote on this Plan. 

4.9 Class 9:  Intercompany Claim 

(a) Treatment:  All Allowed Intercompany Claims shall be adjusted, 
continued, or discharged, in each case in a manner reasonably acceptable to the Debtors or 
Reorganized Debtors, as applicable, the Requisite Plan Sponsors, and the Creditors’ Committee.  
All Intercompany Claims between any Debtor and a nondebtor affiliate shall be Unimpaired 
under this Plan. 

(b) Impairment and Voting:  All Allowed Intercompany Claims are either 
Unimpaired or are deemed Unimpaired.  In accordance with section 1126(f) of the Bankruptcy 
Code, the holders of Allowed Intercompany Claims are conclusively presumed to accept this 
Plan and are not entitled to vote to accept or reject this Plan.  Therefore, holders of Allowed 
Intercompany Claims are not entitled to vote on this Plan. 

4.10 Class 10:  Existing CHC Interests. 

(a) Treatment:  As soon as reasonably practicable following the Effective 
Date, CHC Parent shall be liquidated or voluntarily struck-off.  Holders of Existing CHC 
Interests shall not receive or retain any property under the Plan or pursuant to the Cayman 
Proceedings on account of such Interests.   

(b) Impairment and Voting:  Existing CHC Interests are Impaired.  Holders of 
Existing CHC Interests are conclusively deemed to have rejected this Plan pursuant to section 
1126(g) of the Bankruptcy Code.  Holders of Existing CHC Interests are not entitled to vote to 
accept or reject this Plan. 

4.11 Class 11:  Intercompany Interests. 

(a) Treatment:  Intercompany Interests are Unimpaired.  On the Effective 
Date, all Allowed Intercompany Interests shall be Reinstated. 

(b) Impairment and Voting:  Allowed Intercompany Interests are Unimpaired.  
Holders of Allowed Intercompany Interests are conclusively presumed to accept this Plan 
pursuant to section 1126(f) of the Bankruptcy Code.  Holders of Allowed Intercompany Interests 
are not entitled to vote to accept or reject this Plan. 

4.12 Debtors’ Rights in Respect of Unimpaired Claims. 

Except as otherwise provided in this Plan, nothing under this Plan shall affect the 
rights of the Reorganized Debtors in respect of any Unimpaired Claim, including all rights in 
respect of legal and equitable defenses to, or setoffs or recoupments against, any such 
Unimpaired Claim. 
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4.13 Treatment of Vacant Classes. 

Any Claim or Interest in a Class that is considered vacant under Section 3.5 of 
this Plan shall receive no Plan Distribution. 

ARTICLE V.  MEANS FOR IMPLEMENTATION; POST-EFFECTIVE DATE 
GOVERNANCE. 

5.1 Continued Corporate Existence. 

Except as otherwise provided in this Plan or pursuant to the Cayman Proceedings, 
the Debtors shall continue to exist after the Effective Date as Reorganized Debtors in accordance 
with the applicable laws of the respective jurisdictions in which they are incorporated or 
organized and pursuant to the Amended Certificates of Incorporation and the Amended By-
Laws.  On or after the Effective Date, each Reorganized Debtor may, in its sole discretion, take 
such action as permitted by applicable law and such Reorganized Debtor’s organizational 
documents, as such Reorganized Debtor may determine is reasonable and appropriate, including 
causing:  (i) a Reorganized Debtor to be merged into another Reorganized Debtor or an affiliate 
of a Reorganized Debtor; (ii) a Reorganized Debtor to be dissolved; (iii) the legal name of a 
Reorganized Debtor to be changed; or (iv) the closure of a Reorganized Debtor’s Chapter 11 
Case on the Effective Date or any time thereafter.  In addition, CHC Helicopter S.A. may convert to 
a S.a. r.l.; provided, however, that if such conversion occurs on or prior to the Effective Date, then such 
conversion shall be at the sole discretion of the Requisite Plan Sponsors, in consultation with the 
Debtors and the Creditors’ Committee (and, solely to the extent the terms of such agreement 
materially, adversely, disproportionately and directly affect the Individual Creditor Parties, in 
consultation with the Individual Creditor Parties). 

5.2 Restructuring Transactions 

Pursuant to section 1123(a)(5)(D) of the Bankruptcy Code, on, or, unless 
specifically provided otherwise herein, prior to the Effective Date, or as soon thereafter as is 
reasonably practicable, the Debtors, subject to any consents required by the Plan Support 
Agreement, or Reorganized Debtors, as applicable, may take all actions as may be necessary or 
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to 
effectuate this Plan including (a) the Restructuring Transactions; (b) the consummation of the 
transactions provided for under or contemplated by the Support Agreements; (c) the execution 
and delivery of appropriate agreements or other documents containing terms that are consistent 
with or reasonably necessary to implement the terms of this Plan and the Support Agreements 
and that satisfy the requirements of applicable law; (d) the execution and delivery of appropriate 
instruments of transfer, assignment, assumption, or delegation of any property, right, liability, 
duty, or obligation on terms consistent with the terms of this Plan and the Support Agreements; 
(e) the implementation and consummation of the Cayman Proceedings; and (f) all other actions 
that the Debtors, with the consent of the Creditors’ Committee and the Requisite Plan Sponsors, 
not to be unreasonably withheld, or Reorganized Debtors, as applicable, determine are necessary 
or appropriate and that are not inconsistent with this Plan.   
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5.3  Exit Revolving Credit Facility 

(a) On the Effective Date, the Exit Revolving Credit Facility Documents or 
any other document necessary to effectuate the treatment of the Revolving Credit Agreement 
Claims shall be executed and delivered, and the Reorganized Debtors shall be authorized to 
execute, deliver and enter into the Exit Revolving Credit Facility Documents without the need 
for any further corporate action and without further action by the holders of Allowed Revolving 
Credit Agreement Claims.   

(b) On the Effective Date, (a) upon the granting of Liens in accordance with 
the Exit Revolving Credit Facility Documents, the lenders and collateral agent thereunder shall 
have valid, binding and enforceable Liens on the collateral specified in the Exit Revolving Credit 
Facility Documents; and (b) upon the granting of guarantees, mortgages, pledges, Liens and 
other security interests in accordance with the Exit Revolving Credit Facility Documents, the 
guarantees, mortgages, pledges, Liens and other security interests granted to secure the 
obligations arising under the Exit Revolving Credit Facility Documents shall be granted in good 
faith as an inducement to the lenders thereunder to convert to term loans and/or extend credit 
thereunder and shall be deemed not to constitute a fraudulent conveyance or fraudulent transfer, 
shall not otherwise be subject to avoidance, and the priorities of such Liens and security interests 
shall be as set forth in the Exit Revolving Credit Facility Documents. 

5.4 Amended and Restated ABL Credit Facility 

(a) On the Effective Date, the Amended and Restated ABL Credit Facility 
Documents shall be executed and delivered, and the Reorganized Debtors shall be authorized to 
execute, deliver and enter into the Amended and Restated ABL Credit Facility Documents, 
without the need for any further corporate action and without further action by the holders of 
Allowed ABL Credit Agreement Claims.   

(b) On the Effective Date, (a) upon the granting of Liens in accordance with 
the Amended and Restated ABL Credit Facility Documents, the lenders and collateral agent 
thereunder shall have valid, binding and enforceable Liens on the collateral specified in the 
Amended and Restated ABL Credit Facility Documents; and (b) upon the granting of guarantees, 
mortgages, pledges, Liens and other security interests in accordance with the Amended and 
Restated ABL Credit Facility Documents, the guarantees, mortgages, pledges, Liens and other 
security interests granted to secure the obligations arising under the Amended and Restated ABL 
Credit Facility Documents shall be granted in good faith as an inducement to the lenders 
thereunder to convert to term loans and extend credit thereunder and shall be deemed not to 
constitute a fraudulent conveyance or fraudulent transfer, shall not otherwise be subject to 
avoidance, and the priorities of such Liens and security interests shall be as set forth in the 
Amended and Restated ABL Credit Facility Documents. 

5.5 PK Financing Facility 

(a) On the Effective Date, the Reorganized Debtors shall be authorized, but 
not obligated, to execute, deliver, and enter into the PK Financing Facility Documents and take 
any additional actions as are necessary or appropriate to implement and effectuate the 
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transactions contemplated by the PK Financing Commitment Letter, without the need for any 
further corporate, partnership, limited liability company or shareholder action.   

(b) In the event that the Debtors, with the consent of the Requisite Plan 
Sponsors and the Creditors’ Committee, determine to proceed with the PK Financing Facility, (i) 
the Debtors or the Reorganized Debtors, as applicable, shall be authorized to pay PK an 
Arrangement Fee (as defined in the PK Financing Commitment Letter) on the date the PK 
Financing Facility Documents are signed and a Commitment Fee (as defined in the PK Financing 
Commitment Letter) to PK on the Effective Date and (ii) substantially final forms of the PK 
Financing Facility Documents will be included in the Plan Supplement. 

5.6 Authorization, Issuance, and Delivery of New Membership Interests  

On the Effective Date, Reorganized CHC is authorized to issue or cause to be 
issued and shall issue the New Membership Interests, without the need for any further corporate, 
partnership, limited liability company or shareholder action. 

5.7 New Second Lien Convertible Notes 

(a) On the Effective Date, the Reorganized Debtors and the New Second Lien 
Convertible Notes Indenture Trustee will enter into the New Second Lien Convertible Notes 
Indenture substantially in the form contained in the Plan Supplement, and the Reorganized 
Debtors shall be authorized to execute, deliver, and enter into the New Second Lien Convertible 
Notes Indenture and any related documents, without the need for any further corporate, 
partnership, limited liability company or shareholder action.  

(b) On the Effective Date, (a) upon the granting of Liens in accordance with 
the New Second Lien Convertible Notes Indenture, the holders of the New Second Lien 
Convertible Notes and the collateral agent thereunder shall have valid, binding and enforceable 
Liens on the collateral specified in the New Second Lien Convertible Notes Indenture and related 
guarantee and collateral documentation; and (b) upon the granting of guarantees, mortgages, 
pledges, Liens and other security interests in accordance with the New Second Lien Convertible 
Notes Indenture, the guarantees, mortgages, pledges, Liens and other security interests granted to 
secure the obligations arising under the New Second Lien Convertible Notes Indenture shall be 
granted in good faith and shall be deemed not to constitute a fraudulent conveyance or fraudulent 
transfer, shall not otherwise be subject to avoidance, and the priorities of such Liens and security 
interests shall be as set forth in the New Second Lien Convertible Notes Indenture and related 
guarantee and collateral documentation. 

5.8 New Unsecured Notes 

On the Effective Date, the Reorganized Debtors and the New Unsecured Notes 
Indenture Trustee will enter into the New Unsecured Notes Indenture substantially in the form 
contained in the Plan Supplement, and the Reorganized Debtors shall be authorized to execute, 
deliver, and enter into the New Unsecured Notes Indenture and any related documents, without 
the need for any further corporate, partnership, limited liability company or shareholder action. 
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5.9 Reorganized CHC Operating Agreement. 

On the Effective Date, Reorganized CHC and all the holders of the New 
Membership Interests then outstanding shall be deemed to be parties to the Reorganized CHC 
Operating Agreement, substantially in the form contained in the Plan Supplement, without the 
need for execution by any such holder.  The Reorganized CHC Operating Agreement shall be 
binding on Reorganized CHC and all parties receiving, and all holders of, New Membership 
Interests of Reorganized CHC; provided, that regardless of whether such parties execute the 
Reorganized CHC Operating Agreement, such parties will be deemed to have signed the 
Reorganized CHC Operating Agreement, which shall be binding on such parties as if they had 
actually signed it. 

5.10 Cancellation of Certain Existing Agreements. 

(a) Except as expressly provided herein, on the Effective Date, all notes, 
instruments, certificates evidencing debt of, or Interests in, the Debtors, including the Revolving 
Credit Agreement, the Senior Secured Notes, the ABL Credit Agreement Senior Secured Notes 
Indenture, Unsecured Notes, Unsecured Notes Indenture, the Existing CHC Interests, and all 
options and other entitlements to purchase and/or receive Existing CHC Interests, shall be 
deemed surrendered and cancelled and obligations of the Debtors thereunder shall be discharged; 
provided, however that any surrender and/or cancellation of the notes, instruments and 
certificates evidencing debt of, or Interests in, the Debtors shall only be with respect to the 
Debtors and Reorganized Debtors and shall not alter the rights or obligations of any parties other 
than the Debtors or their non-debtor affiliates vis-à-vis one another with respect to such 
agreements. On the Effective Date or, to the extent subject to the Cayman Proceeding, as soon as 
practicable after the Effective Date, all Existing CHC Interests and all options and other 
entitlements to purchase and/or receive Existing CHC Interests, and all instruments and 
documents evidencing the foregoing, shall be deemed surrendered and cancelled and obligations 
of the Debtors thereunder shall be discharged. 

(b) The Senior Secured Notes Indenture Trustee shall be released from all 
duties under the Senior Secured Notes Indenture; provided, however, that notwithstanding 
Confirmation or the occurrence of the Effective Date or subsection (a) of this Section 5.10, the 
Senior Secured Notes Indenture shall continue in effect to the extent necessary to: (i) enforce the 
rights, Claims and interests of the Senior Secured Notes Indenture Trustee vis-a-vis any parties 
other than the Debtors or their non-debtor affiliates, (ii) allow the holders of Allowed Senior 
Secured Notes Claims to receive distributions under the Plan from the Senior Secured Notes 
Indenture Trustee or from any other source, to the extent provided for under the Plan; (iii) 
preserve any rights of the Senior Secured Notes Indenture Trustee to payment of fees, expenses, 
indemnification obligations and Liens securing such right to payment from or on any money or 
property to be distributed in respect to the Senior Secured Notes Claims under this Plan or from 
the holders of Allowed Senior Secured Notes Claims, (iv) permit the Senior Secured Notes 
Indenture Trustees to enforce any obligation owed to it under the Plan, and (v) permit the Senior 
Secured Notes Indenture Trustees to appear in the Chapter 11 Cases or in any proceeding in the 
Bankruptcy Court or any other court.  
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(c) The Unsecured Notes Indenture Trustee shall be released from all duties 
under the Unsecured Notes Indenture; provided, however, that notwithstanding Confirmation or 
the occurrence of the Effective Date or subsection (a) of this Section 5.10, the Unsecured Notes 
Indenture shall continue in effect to the extent necessary to: (i) enforce the rights, Claims and 
interests of the Unsecured Notes Indenture Trustee vis-a-vis any parties other than the Debtors or 
their non-debtor affiliates, (ii) allow the holders of Allowed Unsecured Notes Claims to receive 
distributions under the Plan from the Unsecured Notes Indenture Trustee or from any other 
source, to the extent provided for under the Plan; (iii) preserve any rights of the Unsecured Notes 
Indenture Trustee to payment of fees, expenses, indemnification obligations and Liens securing 
such right to payment from or on any money or property to be distributed in respect to the 
Unsecured Notes Claims under this Plan or from the holders of Allowed Unsecured Notes 
Claims, (iv) permit the Unsecured Notes Indenture Trustees to enforce any obligation owed to it 
under the Plan, and (v) permit the Unsecured Notes Indenture Trustees to appear in the Chapter 
11 Cases or in any proceeding in the Bankruptcy Court or any other court.      

(d) The Secured Parties Collateral Agent shall be released from all duties 
under the Collateral Agent and Administrative Agent Appointment Deed, dated as of October 4, 
2010, by and among the Secured Parties Collateral Agent, the Revolving Credit Facility 
Administrative Agent, the Senior Secured Notes Indenture Trustee, and the other parties thereto 
(the “Appointment Deed”), the Revolving Credit Agreement and the Senior Secured Notes 
Indenture (or any other document entered into by the Secured Parties Collateral Agent in 
connection with its obligations thereunder); provided, however, that notwithstanding 
Confirmation Order or the occurrence of the Effective Date or subsection (a) of this Section 5.10, 
the Revolving Credit Agreement, the Senior Secured Notes Indenture, the Appointment Deed, or 
any other document entered in connection with the Secured Parties Collateral Agent’s 
obligations thereunder, shall continue in effect to the extent necessary to: (i) enforce the rights, 
Claims, and interests of the Secured Parties Collateral Agent vis-a-vis any parties other than the 
Debtors or their non-debtor affiliates, (ii) preserve any rights of the Secured Parties Collateral 
Agent to payment of fees, expenses, indemnification obligations and Liens securing such right to 
payment from or on any money or property to be distributed in respect to the Revolving Credit 
Agreement Claims and the Senior Secured Notes Claims under this Plan or from the Holders of 
Allowed Revolving Credit Agreement Claims or Allowed Senior Secured Notes Claims, (iii) 
permit the Secured Parties Collateral Agent to enforce any obligation owed to it under the Plan, 
and (iv) permit the Secured Parties Collateral Agent to appear in the Chapter 11 Cases or in any 
proceeding in the Bankruptcy Court or any other court.   

5.11 Release of Liens. 

Upon the full payment or other satisfaction of an Allowed Other Secured Claim, 
or promptly thereafter, the holder of such Allowed Other Secured Claim shall deliver to the 
Debtors or Reorganized Debtors, as applicable, any Collateral or other property of a Debtor held 
by such holder, together with any termination statements, instruments of satisfaction, or releases 
of all security interests with respect to its Allowed Other Secured Claim that may be reasonably 
required to terminate any related financing statements, mortgages, mechanics’ or other statutory 
liens, or lis pendens, or similar interests or documents.  To the extent any of foregoing actions, 
whether arising prior to the Effective Date or thereafter, require action to be taken by the Secured 
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Parties Collateral Agent, the Debtors or Reorganized Debtors, as applicable, shall pay the 
reasonable and documented fees and expenses of the Secured Parties Collateral Agent. 

5.12 Officers and Boards of Directors. 

(a) The composition of each board of managers, directors or similar 
governing body, as applicable, of the Reorganized Debtors, including the New Board, shall be 
disclosed prior to the entry of the Confirmation Order to the extent required by section 
1129(a)(5) of the Bankruptcy Code.   

(b) The officers of each Reorganized Debtor shall be disclosed prior to the 
entry of the Confirmation Order to the extent required by section 1129(a)(5) of the Bankruptcy 
Code.  On the Effective Date, the applicable Reorganized Debtors shall enter into new 
employment agreements with certain members of the management team. 

(c) Except to the extent that a member of the board of managers, directors or 
similar governing body of a Debtor continues to serve in such capacity on the Effective Date, 
such members of each Debtor prior to the Effective Date, in their capacities as such, shall have 
no continuing obligations to the Reorganized Debtors on or after the Effective Date and each 
such member will be deemed to have resigned or shall otherwise cease to be a manager or 
director of the applicable Debtor on the Effective Date without any further action required on the 
part of any such Debtor or member.  Commencing on the Effective Date, each of the managers 
and directors of each of the Reorganized Debtors shall serve pursuant to the terms of the 
applicable organizational documents of such Reorganized Debtor and may be replaced or 
removed in accordance with such organizational documents. 

5.13 Management Incentive Plan. 

The New Board shall adopt the Management Incentive Plan on, or as soon as 
reasonably practicable after, the Effective Date. 

5.14 New Intercreditor Agreement. 

On the Effective Date, the Exit Revolving Credit Facility Agent and the New 
Second Lien Convertible Notes Indenture Trustee shall enter into the New Intercreditor 
Agreement.  Each lender under the Exit Revolving Credit Facility and each holder of the New 
Second Lien Convertible Notes shall be deemed to have directed the applicable agent, New 
Second Lien Convertible Notes Indenture Trustee or Exit Revolving Credit Facility Agent, as 
applicable, to execute the New Intercreditor Agreement and shall be bound to the terms of the 
New Intercreditor Agreement from and after the Effective Date as if it were a signatory thereto. 

5.15 Registration Rights  

On the Effective Date, the Registration Rights Parties shall enter into the 
Registration Rights Agreement. The Registration Rights Agreement shall provide, following the 
occurrence of an initial public offering of Reorganized CHC’s New Membership Interests, the 
Registration Rights Parties with certain demand registration rights, piggyback registration rights 
and shelf registration rights for the offer and resale of any New Second Lien Convertible Notes 
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held by the Registration Parties, the New Membership Interests underlying the New Second Lien 
Convertible Notes and any New Membership Interests held by the Registration Rights Parties, 
including New Membership Interests held upon the conversion of the New Second Lien 
Convertible Notes. The Registration Rights Agreement shall contain customary terms and 
conditions, including, without limitation, provisions with respect to blackout periods. 

5.16 Rights Offering. 

Following approval by the Bankruptcy Court of the Rights Offering Procedures, 
Reorganized CHC shall consummate the Rights Offering in accordance therewith.  The Rights 
Offering shall be conducted, and the New Second Lien Convertible Notes shall be issued to the 
Eligible Offerees that exercise their respective Subscription Rights pursuant to the Rights 
Offering Procedures and the Plan.  The consummation of the Rights Offering is conditioned on 
the consummation of the Plan, the Rights Offering Procedures and any other condition specified 
in the Backstop Agreement.  Amounts held by the Subscription Agent with respect to the Rights 
Offering prior to the Effective Date shall not be entitled to any interest on account of such 
amounts.  On the Effective Date, in exchange for providing the Backstop Commitment, and 
pursuant to the terms and conditions of the Backstop Agreement and the Support Agreements 
Approval Order, the Backstop Parties shall receive the New Second Lien Convertible Notes 
constituting the Put Option Premium. 

5.17 Intercompany Interests. 

On the Effective Date and without the need for any further corporate action or 
approval of any board of directors, management, or shareholders of any Debtor or Reorganized 
Debtor, as applicable, all Intercompany Interests shall be Reinstated and unaffected by this Plan 
and continue in place following the Effective Date. 

5.18 Tax Matters. 

Subject to definitive guidance from the U.S. Internal Revenue Service or a court 
of competent jurisdiction to the contrary, all parties (including the Reorganized Debtors, all 
holders of Allowed Senior Secured Notes Claims and Allowed Unsecured Notes Claims who 
receive New Second Lien Convertible Notes pursuant to this Plan, the New Second Lien 
Convertible Notes Indenture Trustee and all other parties to the New Second Lien Convertible 
Notes Indenture) shall, unless prohibited by applicable law, treat the New Second Lien 
Convertible Notes as equity for U.S. federal income tax purposes (that is not preferred stock for 
purposes of section 305 of the Tax Code), and the New Second Lien Convertible Notes Indenture 
shall so provide.  To the extent permitted by applicable law, all parties shall report consistent 
therewith for U.S. state and local income tax purposes. 

5.19 Separability. 

Notwithstanding the combination of separate plans of reorganization for the 
Debtors set forth in this Plan for purposes of economy and efficiency, this Plan constitutes a 
separate chapter 11 plan for each Debtor.  Voting and distributions will be calculated and made 
on a Debtor-by-Debtor basis.  If the Bankruptcy Court does not confirm this Plan with respect to 
one or more Debtors, it may still, with the consent of the Debtors, the Requisite Plan Sponsors 
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and the Creditors’ Committee, confirm this Plan with respect to any other Debtor that satisfies 
the confirmation requirements of section 1129 of the Bankruptcy Code. 

5.20 Settlement of Claims and Controversies. 

Pursuant to section 1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 
9019, and in consideration for the Plan Distributions and other benefits provided under this Plan, 
the provisions of this Plan shall constitute a good faith compromise and settlement of all Claims 
and controversies relating to the rights that a holder of a Claim or Interest may have with respect 
to such Claim or Interest or any Plan Distribution on account thereof, including (i) the amount, 
value, and treatment of ABL Claims, Senior Secured Notes Claims, and Unsecured Notes Claims 
against the Debtors; (ii) the validity, extent and priority of the Liens securing the Senior Secured 
Notes; (iii) the value of the Debtors’ encumbered and unencumbered Assets; (iv) any potential 
adequate protection or diminution in value Claim by the holders of Senior Secured Notes; 
(v) any potential Claim to surcharge Collateral under section 506(c) of the Bankruptcy Code; (vi) 
the allocation of distributable value among the creditor classes; and (vii) the Plan Equity Value 
and the total enterprise value of the Debtors.  In the event that, for any reason, the Confirmation 
Order is not entered or the Effective Date does not occur, the Debtors, the Plan Sponsors, the 
Creditors’ Committee, and the other Consenting Creditor Parties reserve all of their respective 
rights with respect to any and all disputes resolved and settled under the Plan.  The entry of the 
Confirmation Order shall constitute the Bankruptcy Court’s approval, as of the Effective Date, of 
each of the compromises and settlements embodied in the Plan, and the Bankruptcy Court’s 
finding that all such compromises or settlements are:  (i) in the best interest of the Debtors, the 
Estates, the Reorganized Debtors, and their respective property and stakeholders; and (ii) fair, 
equitable and within the range of reasonableness.  The provisions of the Plan, including, without 
limitation, its release, injunction, exculpation and compromise provisions, are mutually 
dependent. 

5.21 Limited Consolidation for Primary General Unsecured Claims 
Distribution.  

(a) Consistent with Section 5.20 hereof, this Plan provides for recoveries on 
account of Allowed Primary General Unsecured Claims in Class 7 from the Primary General 
Unsecured Claims Distribution, regardless of the Debtor entity against which such Allowed 
Primary General Unsecured Claims are asserted.  The Debtors shall not be consolidated for any 
other purpose.  To the extent necessary, the Plan shall serve as a motion seeking, and entry of the 
Confirmation Order shall constitute, the approval, pursuant to section 105(a) of the Bankruptcy 
Code and Bankruptcy Rule 9019, effective as of the Effective Date, of the limited consolidation 
for distribution on account of Primary General Unsecured Claims as provided in this section.  

(b) For the avoidance of doubt, the limited consolidation described in this 
Section shall only apply to distributions on account of Allowed Primary General Unsecured 
Claims and shall not impact, waive, or otherwise effect any Allowed Secondary General 
Unsecured Claims asserted against any Debtor or any recoveries on such Allowed Secondary 
General Unsecured Claims, if applicable.  Providing distributions to holders of Allowed Primary 
General Unsecured Claims in the manner described in this Section shall not affect: (i) the legal 
and corporate structures of the Debtors; (ii) pre- and post-Effective Date guarantees, liens and 
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security interests that are required to be maintained (a) in connection with contracts or leases that 
were entered into during the Chapter 11 Cases or Executory Contracts and Unexpired Leases that 
have been or will be assumed by the Debtors or (b) pursuant to this Plan; (iii) Intercompany 
Interests; (iv) distributions from any insurance policies or proceeds of such policies; or (v) the 
revesting of assets in the separate Reorganized Debtors. In addition, such consolidation shall not 
constitute a waiver of the mutuality requirement for setoff under section 553 of the Bankruptcy 
Code.    

(c) The characterization of each General Unsecured Claim as a Primary 
General Unsecured Claim or a Secondary General Unsecured Claim for distribution purposes 
shall be reasonably determined by the Voting Agent and the Debtors or Reorganized Debtors, as 
applicable, subject to the reasonable consent of the Creditors’ Committee or the Post-Effective 
Date Committee, as applicable, or as otherwise ordered by the Bankruptcy Court.    

5.22 Adjustment of Primary General Unsecured Claims Distribution and 
Secondary General Unsecured Claims Distribution. 

Notwithstanding anything herein to the contrary, the Debtors may modify the 
allocation between and among the Secondary General Unsecured Claims Distribution and the 
Primary General Unsecured Claims Distribution, including between and among the Secondary 
Recovery Debtors identified on Exhibit C to the Disclosure Statement, to the extent necessary to 
satisfy the requirements of the Bankruptcy Code.   

5.23 Restructuring Expenses. 

On the Effective Date, or as soon as practicable thereafter, the Debtors or the 
Reorganized Debtors, as applicable, shall pay in full in Cash all outstanding Restructuring 
Expenses incurred, or estimated to be incurred, through the Effective Date, in accordance with 
the terms of the applicable orders, engagement letters or other applicable contractual 
arrangements, but without regard to any notice or objection period as may be contained in such 
applicable orders, engagement letters, or other applicable arrangements, subject to adjustment, if 
necessary, for the actual Restructuring Expenses incurred.   

ARTICLE VI.  DISTRIBUTIONS. 

6.1 Distributions Generally. 

The Disbursing Agent shall make all Plan Distributions to the appropriate holders 
of Allowed Claims in accordance with the terms of this Plan. 

6.2 Plan Funding. 

Plan Distributions of Cash shall be funded from the Debtors’ and the Reorganized 
Debtors’ Cash on hand as of the applicable date of such Plan Distribution. 
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6.3 No Postpetition Interest on Claims. 

Except as otherwise specifically provided for in this Plan, the Confirmation 
Order, or another order of the Bankruptcy Court or required by the Bankruptcy Code, 
postpetition interest shall not accrue or be paid on any Claims, and no holder of a Claim shall be 
entitled to interest accruing on such Claim on or after the Petition Date. 

6.4 Date of Distributions. 

Unless otherwise provided in this Plan, any distributions and deliveries to be 
made under this Plan shall be made on the Effective Date or as soon thereafter as is practicable; 
provided, that the Reorganized Debtors may implement periodic distribution dates to the extent 
they determine them to be appropriate. 

6.5 Distribution Record Date. 

As of the close of business on the Distribution Record Date, the various lists of 
holders of Claims in each Class, as maintained by the Debtors or their agents, shall be deemed 
closed, and there shall be no further changes in the record holders of any Claims after the 
Distribution Record Date.  Neither the Debtors, the Reorganized Debtors, nor the Disbursing 
Agent shall have any obligation to recognize any transfer of a Claim occurring after the close of 
business on the Distribution Record Date.  In addition, with respect to payment of any Cure 
Amounts or disputes over any Cure Amounts, neither the Debtors, the Reorganized Debtors, nor 
the Disbursing Agent shall have any obligation to recognize or deal with any party other than the 
non-debtor party to the applicable executory contract or unexpired lease, even if such non-debtor 
party has sold, assigned, or otherwise transferred its Claim for a Cure Amount. 

6.6 Disbursing Agent. 

All distributions under this Plan shall be made by the Disbursing Agent on and 
after the Effective Date as provided herein.  The Disbursing Agent shall not be required to give 
any bond or surety or other security for the performance of its duties.  The Reorganized Debtors 
shall use all commercially reasonable efforts to provide the Disbursing Agent (if other than the 
Reorganized Debtors) with the amounts of Claims and the identities and addresses of holders of 
Claims, in each case, as set forth in the Debtors’ or Reorganized Debtors’ books and records.  
The Reorganized Debtors shall cooperate in good faith with the applicable Disbursing Agent (if 
other than the Reorganized Debtors) to comply with the reporting and withholding requirements 
outlined in Section 6.17 of this Plan. 

6.7 Delivery of Distributions. 

The Disbursing Agent will issue or cause to be issued, the applicable 
consideration under this Plan and, subject to Bankruptcy Rule 9010, will make all distributions to 
any holder of an Allowed Claim as and when required by this Plan at: (i) the address of such 
holder on the books and records of the Debtors or their agents; or (ii) at the address in any 
written notice of address change delivered to the Debtors or the Disbursing Agent, including any 
addresses included on any transfers of Claim filed pursuant to Bankruptcy Rule 3001.  In the 
event that any distribution to any holder is returned as undeliverable, no distribution or payment 
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to such holder shall be made unless and until the Disbursing Agent has been notified of the then-
current address of such holder, at which time or as soon thereafter as reasonably practicable such 
distribution shall be made to such holder without interest. 

6.8 Unclaimed Property. 

One year from the later of (a) the Effective Date and (b) the date that is ten (10) 
Business Days after the date a Claim is first Allowed, all distributions payable on account of 
Claim that are not deliverable and remain unclaimed shall be deemed unclaimed property under 
section 347(b) of the Bankruptcy Code and shall revert to the Reorganized Debtors or their 
successors or assigns, and all claims of any other Entity (including the holder of a Claim in the 
same Class) to such distribution shall be discharged and forever barred.  The Reorganized 
Debtors and the Disbursing Agent shall have no obligation to attempt to locate any holder of an 
Allowed Claim other than by reviewing the Debtors’ books and records and filings with the 
Bankruptcy Court.  Notwithstanding the foregoing, if any General Unsecured Claims 
Distributions remain unclaimed for one year after attempted distribution, such undeliverable 
distributions shall be distributed, Pro Rata, to the holders of Allowed General Unsecured Claims 
against the Debtor entity that made such undeliverable distributions in accordance with Section 
6.1 hereof. 

6.9 Satisfaction of Claims. 

Unless otherwise provided herein, any distributions and deliveries to be made on 
account of Allowed Claims under this Plan shall be in complete and final satisfaction, settlement, 
and discharge of and exchange for such Allowed Claims. 

6.10 Manner of Payment Under Plan. 

Except as specifically provided herein, at the option of the Debtors or the 
Reorganized Debtors, as applicable, any Cash payment to be made under this Plan may be made 
by a check or wire transfer or as otherwise required or provided in applicable agreements or 
customary practices of the Debtors. 

6.11 Fractional Shares and Notes and De Minimis Cash Distributions. 

No fractional New Membership Interests shall be distributed.  When any 
distribution would otherwise result in the issuance of a number of New Membership Interests 
that is not a whole number, the New Membership Interests subject to such distribution shall be 
rounded to the next higher or lower whole number as follows: (i) fractions equal to or greater 
than 1/2 shall be rounded to the next higher whole number; and (ii) fractions less than 1/2 shall 
be rounded to the next lower whole number.  The total number of New Membership Interests to 
be distributed on account of Allowed Claims will be adjusted as necessary to account for the 
rounding provided for herein.  No consideration will be provided in lieu of fractional shares that 
are rounded down.  Neither the Reorganized Debtors nor the Disbursing Agent shall have any 
obligation to make a distribution that is less than one (1) New Membership Interest or Fifty 
Dollars ($50.00) in Cash.  Fractional New Membership Interests that are not distributed in 
accordance with this section shall be returned to, and ownership thereof shall vest in, 
Reorganized CHC.  The New Second Lien Convertible Notes and New Unsecured Notes each 
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shall be issued in denominations of One Dollar ($1) or any integral multiples thereof and any 
other amounts shall be rounded down. 

6.12 No Distribution in Excess of Amount of Allowed Claim. 

Notwithstanding anything to the contrary in this Plan, no holder of an Allowed 
Claim shall receive, on account of such Allowed Claim, Plan Distributions in excess of the 
Allowed amount of such Claim plus any postpetition interest on such Claim, to the extent such 
interest is permitted by Section 6.3 of this Plan. 

6.13 Allocation of Distributions Between Principal and Interest. 

Except as otherwise required by law (as reasonably determined by the Debtors), 
consideration received in respect of an Allowed Claim shall be allocable first to the principal 
amount of the Claim (as determined for U.S. federal income tax purposes) and then, to the extent 
of any excess, to the remainder of the Claim, including any Claim for accrued but unpaid 
interest. 

6.14 Exemption from Securities Laws. 

(a) The issuance of and the distribution under this Plan of the New 
Membership Interests and the New Unsecured Notes shall be exempt from registration under the 
Securities Act and any other applicable securities laws to the fullest extent permitted by section 
1145 of the Bankruptcy Code.  These securities may be resold without registration under the 
Securities Act or other federal securities laws pursuant to the exemption provided by section 
4(a)(1) of the Securities Act, unless the holder is an “underwriter” with respect to such securities, 
as that term is defined in section 1145(b) of the Bankruptcy Code.  In addition, such section 1145 
exempt securities generally may be resold without registration under state securities laws 
pursuant to various exemptions provided by the respective laws of the several states.   

(b) The Rights Offering and the issuance and sale, as applicable, of the 
Subscription Rights and the New Second Lien Convertible Notes (and the New Membership 
Interests issuable upon conversation thereof) pursuant to the Rights Offering and to the Backstop 
Parties under the Backstop Agreement (including the New Second Lien Convertible Notes (and 
the New Membership Interests issuable upon the conversion thereof) comprising the Put Option 
Premium) is being made in reliance on the exemption from registration set forth in section 
4(a)(2) of the Securities Act and Regulation D thereunder.  Such securities will be considered 
“restricted securities” and may not be transferred except pursuant to an effective registration 
statement or under an available exemption from the registration requirements of the Securities 
Act, such as, under certain conditions, the resale provisions of Rule 144 of the Securities Act. 

6.15 Setoffs and Recoupments. 

Each Debtor or Reorganized Debtor, as applicable, or such Entity’s designee, 
may, pursuant to section 553 of the Bankruptcy Code or applicable nonbankruptcy law, offset or 
recoup against any Allowed Claim and the distributions to be made pursuant to this Plan on 
account of such Allowed Claim any and all Claims, rights, and Causes of Action that such 
Debtor or Reorganized Debtor or its successors may hold against the holder of such Allowed 
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Claim; provided, that neither the failure to effect a setoff or recoupment nor the allowance of any 
Claim hereunder will constitute a waiver or release by a Debtor or Reorganized Debtor or its 
successor of any Claims, rights, or Causes of Action that a Reorganized Debtor or it successor or 
assign may possess against such holder. 

6.16 Rights and Powers of Disbursing Agent. 

(a) The Disbursing Agent shall be empowered to:  (i) effect all actions and 
execute all agreements, instruments, and other documents necessary to perform its duties under 
this Plan; (ii) make all applicable distributions or payments provided for under this Plan; 
(iii) employ professionals to represent it with respect to its responsibilities; and (iv) exercise such 
other powers (A) as may be vested in the Disbursing Agent by order of the Bankruptcy Court 
(including any order issued after the Effective Date) or pursuant to this Plan or (B) as deemed by 
the Disbursing Agent to be necessary and proper to implement the provisions of this Plan. 

(b) To the extent the Disbursing Agent is an Entity other than a Debtor or 
Reorganized Debtor, except as otherwise ordered by the Bankruptcy Court and subject to the 
written agreement of the Reorganized Debtors, the amount of any reasonable fees and expenses 
incurred by the Disbursing Agent on or after the Effective Date (including taxes) and any 
reasonable compensation and expense reimbursement Claims (including for reasonable 
attorneys’ and other professional fees and expenses) made by the Disbursing Agent shall be paid 
in Cash by the Reorganized Debtors. 

6.17 Withholding and Reporting Requirements. 

(a) In connection with this Plan and all instruments issued in connection 
therewith and distributed thereon, the Reorganized Debtors and the Disbursing Agent shall 
comply with all applicable withholding and reporting requirements imposed by any federal, state, 
local, or foreign taxing authority, and all distributions under this Plan shall be subject to any such 
withholding or reporting requirements. In the case of a non-Cash distribution that is subject to 
withholding, the distributing party may withhold an appropriate portion of such distributed 
property and sell such withheld property to generate Cash necessary to pay over the withholding 
tax. Any amounts withheld pursuant to the preceding sentence shall be deemed to have been 
distributed to and received by the applicable recipient for all purposes of this Plan.  

(b) Notwithstanding the above, each holder of an Allowed Claim that is to 
receive a distribution under this Plan shall have the sole and exclusive responsibility for the 
satisfaction and payment of any tax obligations imposed on such holder by any Governmental 
Unit, including income, withholding, and other tax obligations, on account of such distribution. 
The Reorganized Debtors and the Disbursing Agent have the right, but not the obligation, to not 
make a distribution until such holder has made arrangements satisfactory to any issuing or 
disbursing party for payment of any such tax obligations.  

(c) The Reorganized Debtors and the Disbursing Agent may require, as a 
condition to receipt of a distribution, that the holder of an Allowed Claim provide any 
information necessary to allow the distributing party to comply with any such withholding and 
reporting requirements imposed by any federal, state, local or foreign taxing authority.  If the 
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Reorganized Debtors or the Disbursing Agent make such a request and the holder fails to comply 
before the date that is 180 days after the request is made, the amount of such distribution shall 
irrevocably revert to the applicable Reorganized Debtor and any Claim in respect of such 
distribution shall be discharged and forever barred from assertion against such Reorganized 
Debtor or its respective property. 

ARTICLE VII.  PROCEDURES FOR RESOLVING CLAIMS. 

7.1 Disputed Claims Generally. 

Except insofar as a Claim is Allowed under the Plan, the Debtors or the 
Reorganized Debtors, as applicable, shall be entitled to object to Claims.  Any objections to 
Claims shall be served and filed on or before:  (a) the one-hundred and eightieth (180th) day 
following the later of (i) the Effective Date and (ii) the date that a proof of Claim is filed or 
amended or a Claim is otherwise asserted or amended in writing by or on behalf of a holder of 
such Claim; or (b) such later date as may be fixed by the Bankruptcy Court. 

7.2 Objections to Professional Fee Claims. 

Any objections to Professional Fee Claims shall be served and filed (a) no later 
than thirty (30) days after the filing of the final applications for compensation or reimbursement 
by the applicable Professional Person or (b) such later date as ordered by the Bankruptcy Court. 

7.3 Estimation of Claims. 

The Debtors or the Reorganized Debtors, as applicable, may at any time request 
that the Bankruptcy Court estimate any contingent, unliquidated, or Disputed Claim pursuant to 
section 502(c) of the Bankruptcy Code, regardless of whether the Debtors had previously 
objected to or otherwise disputed such Claim or whether the Bankruptcy Court has ruled on any 
such objection.  The Bankruptcy Court shall retain jurisdiction to estimate any Claim at any time 
during litigation concerning any objection to any Claim, including during the pendency of any 
appeal relating to any such objection.  In the event that the Bankruptcy Court estimates any 
contingent, unliquidated, or Disputed Claim, the amount so estimated shall constitute either the 
Allowed amount of such Claim or a maximum limitation on such Claim, as determined by the 
Bankruptcy Court.  If the estimated amount constitutes a maximum limitation on the amount of 
such Claim, the Reorganized Debtors may pursue supplementary proceedings to object to the 
allowance of such Claim. 

7.4 Claim Resolution Procedures Cumulative. 

All of the objection, estimation, and resolution procedures in this Plan are 
intended to be cumulative and not exclusive of one another.  Claims may be estimated and 
subsequently settled, compromised, withdrawn, or resolved in accordance with this Plan by any 
mechanism approved by the Bankruptcy Court. 
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7.5 Resolution of Disputed Claims  

On and after the Effective Date, the Reorganized Debtors shall have the authority 
to litigate, compromise, settle, otherwise resolve or withdraw any objections to all Claims against 
the Debtors and to compromise and settle any such Disputed Claims without notice to or 
approval by the Bankruptcy Court or any other party; provided, however, that for so long as the 
Post-Effective Date Committee is in existence, the Post-Effective Date Committee shall have 
(i) consultation rights for the settlement of any General Unsecured Claims filed or asserted in the 
amount of Five Million Dollars ($5,000,000) or more and (ii) reasonable consent rights with 
respect to any settlement of a General Unsecured Claim that is settled for an Allowed General 
Unsecured Claim in excess of Five Million Dollars ($5,000,000).  In the event the Post-Effective 
Date Committee does not consent to any such Claim settlement, the Reorganized Debtors shall 
have the right to seek approval of such Claim settlement by the Bankruptcy Court pursuant to 
Bankruptcy Rule 9019.  Upon request, the Debtors or the Reorganized Debtors shall also provide 
the Post-Effective Date Committee with a spreadsheet of all General Unsecured Claims, which 
shall include the filed Claim amounts and any objections asserted thereto. 

7.6 No Distributions Pending Allowance. 

No payment or distribution provided under this Plan shall be made on account of 
a Disputed Claim unless and until (and only to the extent that) such Claim becomes an Allowed 
Claim. 

7.7 Disputed Claims Reserve 

(a) There shall be withheld from the New Membership Interests and New 
Unsecured Notes to be distributed to holders of Allowed General Unsecured Claims an amount 
of New Membership Interests and New Unsecured Notes that would be distributable to Disputed 
General Unsecured Claims had such Disputed Claims been Allowed on the Effective Date, 
together with all earnings thereon (net of any expenses relating thereto, including any taxes 
imposed thereon or otherwise payable by the Disputed Claims Reserve).  There shall also be 
withheld Cash in an amount that would be distributable to any Disputed Convenience Claims had 
such Disputed Claims been Allowed on the Effective Date, together with all earnings thereon 
(net of any expenses relating thereto, including any taxes imposed thereon or otherwise payable 
by the Disputed Claims Reserve).  The Disbursing Agent shall hold in the Disputed Claims 
Reserve all dividends, payments, and other distributions made on account of, as well as any 
obligations arising from, property held in the Disputed Claims Reserve, to the extent that such 
property continues to be so held at the time such distributions are made or such obligations arise, 
and such dividends, payments, or other distributions shall be held for the benefit of (i) holders of 
Disputed General Unsecured Claims against any of the Debtors whose Claims are subsequently 
Allowed, (ii) holders of New Unsecured Notes pending resolution of distributions to holders of 
Allowed Convenience Claims, (iii) holders of Disputed Convenience Claims against any of the 
Debtors whose Claims are subsequently Allowed, and (iv) other parties entitled thereto 
hereunder.   

(b) The Debtors intend to seek a determination by the Bankruptcy Court of the 
estimated amount (either on an individual or aggregate basis) of Disputed General Unsecured 
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Claims and the Disputed Convenience Claims for purposes of determining the amount of the 
Disputed Claims Reserve attributable to such Disputed Claims.  The New Membership Interests 
held in the Disputed Claims Reserve pursuant to this Section 7.7 shall be deemed voted by the 
Disbursing Agent proportionally in the same manner as any outstanding New Membership 
Interests held by parties other than the Disbursing Agent are voted.  The Disbursing Agent shall 
be responsible for payment, out of the assets of the Disputed Claims Reserve, of any taxes 
imposed on the Disputed Claims Reserve or its assets.  In the event, and to the extent, any Cash 
in the Disputed Claims Reserve is insufficient to pay the portion of any such taxes attributable to 
the taxable income arising from the assets of the Disputed Claims Reserve (including any income 
that may arise upon the distribution of the assets in the Disputed Claims Reserve), assets of the 
Disputed Claims Reserve may be sold to pay such taxes.  To the extent that a Disputed General 
Unsecured Claim becomes an Allowed Claim after the Effective Date, the Disbursing Agent 
shall distribute to the holder thereof the distribution, if any, of the New Membership Interests 
and New Unsecured Notes to which such holder is entitled hereunder out of the Disputed Claims 
Reserve.  To the extent that a Disputed Convenience Claim becomes an Allowed Claim after the 
Effective Date, the Disbursing Agent shall distribute to the holder thereof the distribution, if any, 
of Cash to which such holder is entitled hereunder out of the Disputed Claims Reserve.  No 
interest shall be paid with respect to any Disputed Convenience Claim or any Disputed General 
Unsecured Claim that becomes an Allowed Claim after the Effective Date.   

(c) In the event the New Membership Interests and New Unsecured Notes 
remaining in the Disputed Claims Reserve are insufficient to satisfy all the Disputed Claims that 
have become Allowed and are due to be satisfied with distributions from the Disputed Claims 
Reserve, such Disputed Claims shall be satisfied Pro Rata or ratably, as applicable, from the 
Disputed Claims Reserve consistent with the proportional recoveries provided by the Plan and as 
set forth in Exhibit C to the Disclosure Statement.  After all New Membership Interests and New 
Unsecured Notes have been distributed from the Disputed Claims Reserve, no further 
distributions shall be made in respect of Disputed Claims.  At such time as all Disputed Claims 
have been resolved, any remaining New Membership Interests and New Unsecured Notes in the 
Disputed Claims Reserve shall be shall be released from the Disputed Claims Reserve for 
distribution in accordance with Sections 4.7 and 5.8 hereof. 

7.8 Distributions After Allowance. 

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, 
distributions (if any) shall be made to the holder of such Allowed Claim in accordance with the 
provisions of this Plan.  As soon as practicable after the date on which the order or judgment of 
the Bankruptcy Court allowing any Disputed Claim becomes a Final Order, the Disbursing 
Agent shall provide to the holder of such Claim the distribution (if any) to which such holder is 
entitled under this Plan as of the Effective Date, without any interest to be paid on account of 
such Claim unless required by the Bankruptcy Code. 
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ARTICLE VIII.  EXECUTORY CONTRACTS AND UNEXPIRED LEASES. 

8.1 Assumption and Rejection of Executory Contracts and Unexpired 
Leases. 

(a) As of and subject to the occurrence of the Effective Date, all executory 
contracts and unexpired leases to which the Debtors are party shall be deemed rejected except for 
an executory contract or unexpired lease that (i) has previously been assumed or rejected 
pursuant to a Final Order of the Bankruptcy Court, (ii) is specifically designated on the Schedule 
of Assumed Contracts and Leases filed and served prior to commencement of the Confirmation 
Hearing, (iii) is specifically designated on the Schedule of Rejected Contracts and Leases filed 
and served prior to commencement of the Confirmation Hearing, (iv) is specifically designated 
on the Schedule of Assumed Aircraft Leases filed and served prior to commencement of the 
Confirmation Hearing, (v) is specifically designated on the Schedule of Rejected Aircraft Leases 
filed and served prior to commencement of the Confirmation Hearing, or (vi) is the subject of a 
separate (A) assumption motion filed by the Debtors or (B) rejection motion filed by the Debtors 
under section 365 of the Bankruptcy Code before the Confirmation Date.  The Debtors reserve 
the right the modify the treatment of any particular executory contract or unexpired lease 
pursuant to this Plan, and any such modification shall be reasonably acceptable to the Debtors, 
the Requisite Plan Sponsors, and the Creditors’ Committee.    

(b) Subject to the occurrence of the Effective Date, the payment of any 
applicable Cure Amount, and the resolution of any Cure Dispute, the entry of the Confirmation 
Order by the Bankruptcy Court shall constitute approval of the rejections, assumptions, and 
assumptions and assignments provided for in this Plan pursuant to sections 365(a) and 1123 of 
the Bankruptcy Code.  Unless otherwise indicated or provided in a separate order of the 
Bankruptcy Court, rejections or assumptions or assumptions and assignments of executory 
contracts and unexpired leases pursuant to this Plan are effective as of the Effective Date.  Each 
executory contract and unexpired lease assumed pursuant to this Plan or by order of the 
Bankruptcy Court but not assigned to a third party before the Effective Date shall vest in and be 
fully enforceable by the applicable Reorganized Debtor in accordance with its terms, except as 
modified by the provisions of this Plan, any order of the Bankruptcy Court authorizing and 
providing for its assumption, or applicable law. 

(c) Unless otherwise provided herein or by separate order of the Bankruptcy 
Court, each executory contract and unexpired lease that is assumed or assumed and assigned 
shall include any and all modifications, amendments, supplements, restatements, or other 
agreements made directly or indirectly by any agreement, instrument, or other document that in 
any manner affects such executory contract or unexpired lease, without regard to whether such 
agreement, instrument, or other document is listed in the Schedule of Assumed Contracts and 
Leases or Schedule of Assumed Aircraft Leases. 

(d) Notwithstanding anything to the contrary contained in this Plan, subject to 
the terms and conditions of the Milestone Term Sheet as approved by the Bankruptcy Court, on 
the Effective Date, (i) the Milestone Committed Aircraft Lease Agreements shall be assumed and 
shall vest in and be fully enforceable against applicable Reorganized Debtor; (ii) any guarantee 
agreement or other Definitive Restructuring Document (as defined in the Milestone Term Sheet) 
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that is not an executory contract, shall be reinstated pursuant to section 1123(a)(2) of the 
Bankruptcy Code and shall vest in and be fully enforceable against the applicable Reorganized 
Debtor; and (iii) the Milestone Incremental Aircraft Lease Agreements shall vest in and be fully 
enforceable against the applicable Reorganized Debtor.  

8.2 Determination of Cure Disputes and Deemed Consent. 

(a) The Debtors shall file, as part of the Plan Supplement, the Schedule of 
Assumed Contracts and Leases and the Schedule of Assumed Aircraft Leases, which, if and 
where applicable, will indicate whether the executory contract or lease is also being assigned and 
to whom, and shall simultaneously serve a Cure Notice on parties to executory contracts or 
unexpired leases to be assumed or, if applicable, assigned, reflecting the Debtors’ intention to 
assume or assume and assign the contract or lease in connection with this Plan and, where 
applicable, setting forth the proposed Cure Amount (if any). 

(b) With respect to each executory contract or unexpired lease to be assumed 
or assumed and assigned by the Debtors, unless otherwise determined by the Bankruptcy Court 
pursuant to a Final Order or agreed to by the parties thereto prior to the Effective Date, the dollar 
amount required to Cure any defaults of the Debtors existing as of the Confirmation Date shall 
be the Cure Amount set in the Cure Notice. The Cure Amount shall be satisfied, under section 
365(b)(1) of the Bankruptcy Code, by the Debtors or Reorganized Debtors, as applicable, upon 
assumption of the relevant executory contract or unexpired lease.  Upon payment in full of the 
Cure Amount, any and all proofs of Claim based upon an executory contract or unexpired lease 
that has been assumed in the Chapter 11 Cases or hereunder shall be deemed Disallowed and 
expunged without any further notice to or action by any party or order of the Bankruptcy Court. 

(c) If there is a dispute regarding (i) any Cure Amount, (ii) the ability of the 
Debtors to provide adequate assurance of future performance (within the meaning of section 365 
of the Bankruptcy Code) under the contract or lease to be assumed, or (iii) any other matter 
pertaining to assumption or assumption and assignment, such dispute shall be heard by the 
Bankruptcy Court prior to such assumption or assumption and assignment being effective.  Any 
counterparty to an executory contract or unexpired lease that fails to object timely to the notice 
of the proposed assumption or assumption and assignment of such executory contract or 
unexpired lease or the relevant Cure Amount within fifteen (15) days of the Debtors’ notice of 
intent to assume or assume and assign, shall be deemed to have consented to such assumption or 
assumption and assignment and the Cure Amount (even if Zero Dollars ($0)), and shall be 
forever barred, estopped, and enjoined from challenging the validity of such assumption or 
assumption and assignment or the amount of such Cure Amount thereafter. 

8.3 Rejection  

In the event that the rejection of an executory contract or unexpired lease 
hereunder results in damages to the other party or parties to such contract or lease, any Claim for 
such damages, if not heretofore evidenced by a timely filed proof of Claim, shall be forever 
barred and shall not be enforceable against the Debtors or the Reorganized Debtors, or their 
respective Estates, properties or interests in property, unless a proof of Claim is filed with the 
Bankruptcy Court and served upon the Debtors or the Reorganized Debtors, as applicable, no 
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later than thirty (30) days after the later of (i) the Confirmation Date or (ii) the effective date of 
the rejection of such executory contract or unexpired lease, as set forth on the Schedule of 
Rejected Contracts and Leases or on the Schedule of Rejected Aircraft Leases or order of the 
Bankruptcy Court.  The Confirmation Order shall constitute the Bankruptcy Court’s approval of 
the rejection of all the leases and contracts identified in the Schedule of Rejected Contracts and 
Leases, the Schedule of Rejected Contracts and Leases, and Schedule of Rejected Aircraft 
Leases. 

8.4 Survival of the Debtors’ Indemnification Obligations. 

Any obligations of the Debtors pursuant to their corporate charters, by-laws, 
limited liability company agreements, memorandum and articles of association, or other 
organizational documents and agreements to indemnify current and former officers, directors, 
agents, or employees with respect to all present and future actions, suits, and proceedings against 
the Debtors or such officers, directors, agents, or employees based upon any act or omission for 
or on behalf of the Debtors shall not be discharged, impaired, or otherwise affected by this Plan; 
provided, that the Reorganized Debtors shall not indemnify any person for any Claims or Causes 
of Action arising out of or relating to any act or omission that is a criminal act or constitutes 
fraud, gross negligence, or willful misconduct.  All such obligations shall be deemed and treated 
as executory contracts to be assumed by the Debtors under this Plan and shall continue as 
obligations of the Reorganized Debtors.   

8.5 Compensation and Benefit Plans. 

The Debtors shall file, as part of the Plan Supplement, the Schedule of Assumed 
Compensation and Benefit Plans.  Unless otherwise provided in this Plan, all employment and 
severance policies, and all compensation and benefits plans, policies, and programs of the 
Debtors applicable to their respective employees, retirees, and non-employee directors, including 
all savings plans, retirement plans, healthcare plans, disability plans, severance benefit plans, 
incentive plans, and life and accidental death and dismemberment insurance plans, in each case 
to the extent specifically listed on the Schedule of Assumed Compensation and Benefit Plans, are 
deemed to be, and shall be treated as, executory contracts under this Plan and, on the Effective 
Date, will be assumed pursuant to sections 365 and 1123 of the Bankruptcy Code.  Any such 
policy, plan, or program not specifically listed on the Schedule of Assumed Compensation and 
Benefit Plans shall be deemed rejected.  For the avoidance of doubt, any awards granted under 
the Management Incentive Plan will be governed by such plan and will not be subject to any 
provisions of the foregoing assumed plans, programs, or arrangements. 

8.6 Insurance Policies. 

All insurance policies to which any Debtor is a party as of the Effective Date shall 
be deemed to be and treated as executory contracts, shall be assumed by the applicable Debtor, 
and shall vest in the Reorganized Debtors and continue in full force and effect thereafter in 
accordance with their respective terms. 
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8.7 Reservation of Rights. 

(a) The Debtors may amend the Schedule of Assumed Contracts and Leases, 
the Schedule of Rejected Contracts and Leases, the Schedule of Assumed Aircraft Leases, and 
the Schedule of Rejected Aircraft Leases and any Cure Notice through 4:00 p.m. (Central Time) 
on the Business Day immediately prior to the commencement of the Confirmation Hearing in 
order to (i) add, delete, or reclassify any executory contract or unexpired lease or amend a 
proposed assignment and /or (ii) amend the proposed Cure; provided, however, that if the 
Confirmation Hearing is adjourned for a period of more than two (2) consecutive calendar days, 
the Debtors’ right to amend such schedules and notices shall be extended to 4:00 p.m. (Central 
Time) on the Business Day immediately prior to the adjourned date of the Confirmation Hearing, 
with such extension applying in the case of any and all subsequent adjournments of the 
Confirmation Hearing.  For the avoidance of doubt, any such amendments shall be reasonably 
acceptable in all respects to the Debtors, the Requisite Plan Sponsors, and the Creditors’ 
Committee. 

(b) Neither the exclusion nor the inclusion by the Debtors of any contract or 
lease on any exhibit, schedule, or other annex to this Plan or in the Plan Supplement, nor 
anything contained in this Plan, will constitute an admission by the Debtors that any such 
contract or lease is or is not an executory contract or unexpired lease or that the Debtors or the 
Reorganized Debtors or their respective affiliates have any liability thereunder. 

(c) Except as otherwise provided in this Plan, or in a previously entered order 
of the Bankruptcy Court, nothing shall waive, excuse, limit, diminish, or otherwise alter any of 
the defenses, claims, Causes of Action, or other rights of the Debtors or the Reorganized Debtors 
under any executory or non-executory contract or unexpired or expired lease. 

(d) Nothing in this Plan will increase, augment, or add to any of the duties, 
obligations, responsibilities, or liabilities of the Debtors or the Reorganized Debtors, as 
applicable, under any executory or non-executory contract or unexpired or expired lease. 

(e) If there is a dispute regarding whether a contract or lease is or was 
executory or unexpired at the time of its assumption under this Plan, the Debtors or Reorganized 
Debtors, as applicable, shall have sixty (60) days following entry of a Final Order resolving such 
dispute to alter their treatment of such contract or lease. 

ARTICLE IX.  CONDITIONS PRECEDENT TO THE OCCURRENCE OF THE 
EFFECTIVE DATE. 

9.1 Conditions Precedent to the Effective Date. 

The Effective Date shall not occur unless all of the following conditions precedent 
have been satisfied or waived in accordance with Section 9.2 of this Plan: 

(a) the Plan Documents are reasonably acceptable in all respects to (a) the 
Debtors, the Requisite Plan Sponsors, and the Creditors’ Committee and (b) the Individual 
Creditor Parties and the Milestone Parties, solely to the extent and under the circumstances 
provided for pursuant to Section 2(b) of the Plan Support Agreement; provided, however, any 
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Plan Documents regarding organizational and governance matters of the Reorganized Debtors 
and Reorganized CHC, including, without limitation, the Reorganized CHC Operating 
Agreement, the Registration Rights Agreement, the Amended Certificate of Incorporation and 
the Amended By-Laws, shall be acceptable in all respects to the Requisite Plan Sponsors in their 
sole discretion, in consultation with the Debtors and the Creditors’ Committee (and, solely to the 
extent the terms of such agreement materially, adversely, disproportionately and directly affect 
the Individual Creditor Parties, in consultation with the Individual Creditor Parties);  

(b) the Debtors maintain unrestricted cash liquidity (i.e., cash, cash 
equivalents and unrestricted availability under any financing arrangement for general working 
capital purposes), without regard to the proceeds from the Rights Offering, in the amount set 
forth on Schedule 6(a)(xix) of the Plan Support Agreement (after accounting for payments to be 
made in connection with the Effective Date), or such lesser amount as reasonably determined by 
the Debtors, the Requisite Plan Sponsors and the Creditors’ Committee; 

(c) the Plan Support Agreement is in full force and effect; 

(d) the conditions to effectiveness of the Backstop Agreement have been 
satisfied or waived in accordance with the terms thereof, and the Backstop Agreement is in full 
force and effect and binding on all parties thereto; 

(e) the Bankruptcy Court has entered the Confirmation Order and it is a Final 
Order, and which order is in all respects reasonably acceptable to the Debtors, Requisite Plan 
Sponsors and the Creditors’ Committee and, to the extent set forth in the Plan Support 
Agreement, Milestone and the Individual Creditor Parties; 

(f) all Restructuring Expenses have been paid in accordance with Section 
5.23 hereof  

(g) all governmental and third-party approvals and consents, including 
Bankruptcy Court approval, necessary in connection with the transactions provided for in this 
Plan have been obtained, are not subject to unfulfilled conditions, and are in full force and effect, 
and all applicable waiting periods have expired without any action having been taken by any 
competent authority that would restrain, prevent, or otherwise impose materially adverse 
conditions on such transactions;  

(h) the Confirmation Order has been recognized by the Canadian Court 
pursuant to the Canadian Recognition Proceeding; and 

(i) the Cayman Proceedings have been completed. 

9.2 Waiver of Conditions Precedent. 

(a) Each of the Conditions Precedent to the occurrence of the Effective Date 
may be waived subject to the written consent, which shall not be unreasonably withheld, of the 
Debtors, the Requisite Plan Sponsors, and the Creditors’ Committee  and, to the extent such 
waiver (i) materially, adversely, disproportionately, and directly impacts the treatment of any 
Claims of the Individual Creditor Parties, the consent of the Individual Creditor Parties, which 
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shall not be unreasonably withheld, and (ii) materially and directly impacts the rights, interests of 
the Milestone Parties under the Milestone Term Sheet (including any agreements contemplated 
therein or related thereto) and the PK Financing Documents, the consent of Milestone, which 
shall not be unreasonable withheld.  If any such condition precedent is waived pursuant to this 
Section and the Effective Date occurs, each party agreeing to waive such condition precedent 
shall be estopped from withdrawing such waiver after the Effective Date or otherwise 
challenging the occurrence of the Effective Date on the basis that such condition was not 
satisfied.  If this Plan is confirmed for fewer than all of the Debtors as provided for in Section 
5.19 of this Plan, only the conditions applicable to the Debtor or Debtors for which this Plan is 
confirmed must be satisfied or waived for the Effective Date to occur. 

(b) The stay of the Confirmation Order pursuant to Bankruptcy Rule 3020(e) 
shall be deemed waived by and upon the entry of the Confirmation Order, and the Confirmation 
Order shall take effect immediately upon its entry. 

ARTICLE X.  EFFECT OF CONFIRMATION. 

10.1 Binding Effect. 

Except as otherwise provided in section 1141(d)(3) of the Bankruptcy Code, and 
subject to the occurrence of the Effective Date, on and after the entry of the Confirmation Order, 
the provisions of this Plan shall bind every holder of a Claim against or Interest in any Debtor 
and inure to the benefit of and be binding on such holder’s respective successors and assigns, 
regardless of whether the Claim or Interest of such holder is impaired under this Plan and 
whether such holder has accepted this Plan. 

10.2 Vesting of Assets. 

Except as otherwise provided in this Plan, on and after the Effective Date, all 
Assets of the Estates, including all claims, rights, and Causes of Action and any property 
acquired by the Debtors under or in connection with this Plan, shall vest in each respective 
Reorganized Debtor free and clear of all Claims, Liens, charges, other encumbrances, and 
Interests.  Subject to the terms of this Plan, on and after the Effective Date, the Reorganized 
Debtors may operate their businesses and may use, acquire, and dispose of property and 
prosecute, compromise, or settle any Claims (including any Administrative Expense Claims) and 
Causes of Action without supervision of or approval by the Bankruptcy Court and free and clear 
of any restrictions of the Bankruptcy Code or the Bankruptcy Rules other than restrictions 
expressly imposed by this Plan or the Confirmation Order.  Without limiting the foregoing, the 
Reorganized Debtors may pay the charges that they incur on or after the Confirmation Date for 
Professional Persons’ fees, disbursements, expenses, or related support services without 
application to the Bankruptcy Court. 

10.3 Discharge of Claims Against and Interests in the Debtors. 

Upon the Effective Date and in consideration of the distributions to be made 
under this Plan, except as otherwise provided in this Plan or in the Confirmation Order, each 
holder (as well as any trustee or agent on behalf of such holder) of a Claim or Interest and any 
successor, assign, and affiliate of such holder shall be deemed to have forever waived, released, 
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and discharged the Debtors, to the fullest extent permitted by section 1141 of the Bankruptcy 
Code, of and from any and all Claims, Interests, rights, and liabilities that arose prior to the 
Effective Date.  Except as otherwise provided in this Plan, upon the Effective Date, all such 
holders of Claims and Interests and their successors, assigns, and affiliates shall be forever 
precluded and enjoined, pursuant to sections 105, 524, and 1141 of the Bankruptcy Code, from 
prosecuting or asserting any such discharged Claim against or terminated Interest in any Debtor 
or any Reorganized Debtor. 

10.4 Term of Pre-Confirmation Injunctions and Stays. 

Unless otherwise provided in this Plan, all injunctions and stays arising under or 
entered during the Chapter 11 Cases, whether under sections 105 or 362 of the Bankruptcy Code 
or otherwise, and in existence on the date of entry of the Confirmation Order, shall remain in full 
force and effect until the later of the Effective Date and the date indicated in the order providing 
for such injunction or stay. 

10.5 Injunction Against Interference with Plan. 

Upon the entry of the Confirmation Order, all holders of Claims and Interests and 
all other parties in interest, along with their respective successors and assigns and present and 
former affiliates, employees, agents, officers, directors, and principals, shall be enjoined from 
taking any action to interfere with the implementation or the occurrence of the Effective Date. 

10.6 Plan Injunction.  

(a) Except as otherwise provided in this Plan or in the Confirmation 
Order, as of the entry of the Confirmation Order but subject to the occurrence of the 
Effective Date, all Entities who have held, hold, or may hold Claims or Interests are, with 
respect to any such Claim or Interest, permanently enjoined after the entry of the 
Confirmation Order from:  (i) commencing, conducting, or continuing in any manner, 
directly or indirectly, any suit, action, or other proceeding of any kind (including any 
proceeding in a judicial, arbitral, administrative, or other forum) against or affecting, 
directly or indirectly, a Debtor, a Reorganized Debtor, or an Estate or the property of any 
of the foregoing, or any direct or indirect transferee of any property of, or direct or 
indirect successor in interest to, any of the foregoing Entities mentioned in this subsection 
(i) or any property of any such transferee or successor; (ii) enforcing, levying, attaching 
(including any prejudgment attachment), collecting, or otherwise recovering in any manner 
or by any means, whether directly or indirectly, any judgment, award, decree, or order 
against a Debtor, a Reorganized Debtor, or an Estate or its property, or any direct or 
indirect transferee of any property of, or direct or indirect successor in interest to, any of 
the foregoing Entities mentioned in this subsection (ii) or any property of any such 
transferee or successor; (iii) creating, perfecting, or otherwise enforcing in any manner, 
directly or indirectly, any encumbrance of any kind against a Debtor, a Reorganized 
Debtor, or an Estate or any of its property, or any direct or indirect transferee of any 
property of, or successor in interest to, any of the foregoing Entities mentioned in this 
subsection (iii) or any property of any such transferee or successor; (iv) acting or 
proceeding in any manner, in any place whatsoever, that does not conform to or comply 
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with the provisions of this Plan to the full extent permitted by applicable law; and 
(v) commencing or continuing, in any manner or in any place, any action that does not 
comply with or is inconsistent with the provisions of this Plan; provided, that nothing 
contained herein shall preclude such Entities who have held, hold, or may hold Claims 
against or Interests in a Debtor or an Estate from exercising their rights, or obtaining 
benefits, pursuant to and consistent with the terms of this Plan and the Plan Documents 
and the Cayman Proceedings. 

(b) By accepting distributions pursuant to this Plan, each holder of an 
Allowed Claim or Allowed Interest will be deemed to have affirmatively and specifically 
consented to be bound by this Plan, including the injunctions set forth in this Section. 

10.7 Releases. 

(a) Releases by the Debtors.  As of the Effective Date, except for the 
rights that remain in effect from and after the Effective Date to enforce this Plan and the 
Plan Documents and the Cayman Proceedings, for good and valuable consideration, 
including the contributions and  service of the Released Parties to the Chapter 11 cases, the 
reorganization of the Debtors, and the implementation of the Restructuring, the adequacy 
of which is hereby confirmed, and except as otherwise provided in this Plan or in the 
Confirmation Order, the Released Parties are deemed forever released and discharged by 
the Debtors, the Reorganized Debtors, and the Estates from any and all claims, obligations, 
suits, judgments, damages, demands, debts, rights, Causes of Action, losses, and liabilities 
whatsoever, including any derivative claims, asserted or assertable on behalf of the 
Debtors, the Reorganized Debtors, or their Estates, whether liquidated or unliquidated, 
fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, 
existing or hereinafter arising, in law, equity, or otherwise, that the Debtors, the 
Reorganized Debtors, or their Estates would have been legally entitled to assert in their 
own right (whether individually or collectively) or on behalf of the holder of any Claim or 
Interest or other Entity, based on or relating to, or in any manner arising from, in whole or 
in part, the Debtors, the Chapter 11 Cases, the purchase, sale, or rescission of the purchase 
or sale of any security of the Debtors or the Reorganized Debtors, the subject matter of, or 
the transactions or events giving rise to, any Claim or Interest that is treated in this Plan, 
the business or contractual arrangements between any Debtor and any Released Party, the 
Restructuring, the restructuring of any Claim or Interest before or during the Chapter 11 
Cases, the transactions contemplated by Section 5.2 hereof, the Disclosure Statement, the 
the Rights Offering, the Support Agreements, and this Plan and related agreements, 
instruments, and other documents (including the Plan Supplement and other Plan 
Documents), and the negotiation, formulation, or preparation thereof, the solicitation of 
votes with respect to this Plan, or any other act or omission, other than Claims or Causes of 
Action arising out of or related to any act or omission of a Released Party that is a criminal 
act or constitutes intentional fraud, willful misconduct, or gross negligence; provided, 
however, that the releases provided for herein shall not affect any settlement approved or 
subject to approval by the Bankruptcy Court to the extent any releases provided for in 
such settlement differ from the releases contained in this Section 10.7(a).      
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(b) Releases by Holders of Claims and Interests.  As of the Effective Date, 
except for the rights that remain in effect from and after the Effective Date to enforce this 
Plan, the Plan Documents, and the Cayman Proceedings, for good and valuable 
consideration, including the contributions and service of the Released Parties to the 
Chapter 11 Cases, the reorganization of the Debtors, and the implementation of the 
Restructuring, the adequacy of which is hereby confirmed, and except as otherwise 
provided in this Plan or in the Confirmation Order, as an integral component of this Plan, 
the Released Parties are deemed forever released and discharged by the Releasing Parties, 
from any and all claims, obligations, suits, judgments, damages, demands, debts, rights, 
Causes of Action, losses, and liabilities whatsoever, including any derivative claims, 
asserted or assertable on behalf of the Debtors, whether liquidated or unliquidated, fixed 
or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, existing 
or hereinafter arising, in law, equity, or otherwise, that such holders or their affiliates 
would have been legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any Claim or Interest or other Entity, based on or 
relating to, or in any manner arising from, in whole or in part, the Debtors, the Chapter 11 
Cases, the purchase, sale, or rescission of the purchase or sale of any security of the 
Debtors or the Reorganized Debtors, the subject matter of, or the transactions or events 
giving rise to, any Claim or Interest that is treated in this Plan, the business or contractual 
arrangements between any Debtor and any Released Party, the Restructuring, the 
restructuring of any Claim or Interest before or during the Chapter 11 Cases, the 
transactions contemplated by Section 5.2 hereof, the Disclosure Statement, the Rights 
Offering, the Support Agreements, and this Plan and related agreements, instruments, and 
other documents (including the Plan Supplement and other Plan Documents), and the 
negotiation, formulation, or preparation thereof, the solicitation of votes with respect to 
this Plan, or any other act or omission, other than Claims or Causes of Action arising out of 
or related to any act or omission of a Released Party that is a criminal act or constitutes 
intentional fraud, willful misconduct, or gross negligence; provided, however, that, for the 
avoidance of doubt, the releases provided for herein shall not release any claim against any 
non-Debtor that has been asserted by the named plaintiff or any member of the class 
(provided that such class member does not timely opt out of the class) in Rudman v. CHC 
Group et al., 15-cv-3773-LAK, pending in the United States District Court for the Southern 
District of New York.   

10.8 Exculpation. 

To the extent permitted by applicable law, no Exculpated Party shall have or 
incur, and each Exculpated Party is hereby released and exculpated from, any claim, 
obligation, suit, judgment, damage, demand, debt, right, Cause of Action, loss, and liability 
for any claim in connection with or arising out of the administration of the Chapter 11 
Cases; the negotiation and pursuit of the Disclosure Statement, the Rights Offering, the 
Support Agreements, the transactions contemplated by Section 5.2 hereof, this Plan and all 
related agreements, instruments, and other documents (including the Plan Supplement and 
other Plan Documents), or the solicitation of votes for, or confirmation of, this Plan; the 
funding of this Plan; the occurrence of the Effective Date; the administration of this Plan 
or the property to be distributed under this Plan; the issuance of securities under or in 
connection with this Plan; or the transactions in furtherance of any of the foregoing; except 
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to the extent arising out of or related to any act or omission of an Exculpated Party that is a 
criminal act or constitutes intentional fraud, willful misconduct or gross negligence.  This 
exculpation shall be in addition to, and not in limitation of, all other releases, indemnities, 
exculpations and any other applicable law or rules protecting such Exculpated Parties from 
liability.  For the avoidance of doubt, nothing in this Plan or the Confirmation Order is 
intended to affect the police or regulatory activities of governmental agencies.   

10.9 Injunction Related to Releases and Exculpation. 

The Confirmation Order shall permanently enjoin the commencement or 
prosecution by any Entity, whether directly, derivatively, or otherwise, of any Claims, 
obligations, suits, judgments, damages, demands, debts, rights, Causes of Action, losses, or 
liabilities released or exculpated pursuant to this Plan. 

10.10 Subordinated Claims. 

The allowance, classification, and treatment of all Allowed Claims and Allowed 
Interests and the respective distributions and treatments thereof under this Plan take into account 
and conform to the relative priority and rights of the Claims and Interest in each Class in 
connection with any contractual, legal, and equitable subordination rights relating thereto, 
whether arising under general principles of equitable subordination, sections 510(a), 510(b), or 
510(c) of the Bankruptcy Code, or otherwise.  Pursuant to section 510 of the Bankruptcy Code, 
the Debtors reserve the right to reclassify any Allowed Claim or Allowed Interest in accordance 
with any contractual, legal, or equitable subordination relating thereto. 

10.11 Waiver of Certain Avoidance Actions  

On the Effective Date, the Reorganized Debtors shall be deemed to waive and 
release all Avoidance Actions against non-insider trade vendors and employees of Reorganized 
CHC as of the Effective Date.  

10.12 Retention of Causes of Action and Reservation of Rights. 

Except as expressly provided in Section 10.11 of this Plan, and subject to Sections 
10.7, 10.8, and 10.9 of this Plan, nothing contained in this Plan or the Confirmation Order shall 
be deemed to be a waiver or relinquishment of any rights, claims, Causes of Action, rights of 
setoff or recoupment, or other legal or equitable defenses that the Debtors had immediately 
before the Effective Date on behalf of the Estates or of themselves in accordance with any 
provision of the Bankruptcy Code or any applicable nonbankruptcy law.  Subject to Sections 
10.7, 10.8, and 10.9 of this Plan, the Reorganized Debtors shall have, retain, reserve, and be 
entitled to assert all such claims, Causes of Action, rights of setoff or recoupment, and other 
legal or equitable defenses as fully as if the Chapter 11 Cases had not been commenced, and all 
of the Debtors’ legal and equitable rights in respect of any Unimpaired Claim may be asserted 
after the Effective Date to the same extent as if the Chapter 11 Cases had not been commenced. 
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10.13 Ipso Facto and Similar Provisions Ineffective. 

Any term of any policy, contract, or other obligation applicable to a Debtor shall 
be void and of no further force or effect with respect to any Debtor to the extent that such policy, 
contract, or other obligation is conditioned on, creates an obligation of the Debtor as a result of, 
or gives rise to a right of any Entity based on any of the following:  (a) the insolvency or 
financial condition of a Debtor; (b) the commencement of the Chapter 11 Cases; (c) the 
confirmation or consummation of this Plan, including any change of control that will occur as a 
result of such consummation; (d) any change of control resulting from the issuance, or 
mandatory conversion of the New Second Lien Convertible Notes; (e) any change of control 
resulting from the Cayman Proceedings; or (f) the Restructuring. 

ARTICLE XI.  RETENTION OF JURISDICTION. 

11.1 Retention of Jurisdiction. 

Pursuant to sections 105(c) and 1142 of the Bankruptcy Code and 
notwithstanding entry of the Confirmation Order and the occurrence of the Effective Date, on 
and after the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction, pursuant to 
28 U.S.C. §§ 1334 and 157, over all matters arising in or related to the Chapter 11 Cases for, 
among other things, the following purposes: 

(a) to hear and determine applications for the assumption of executory 
contracts or unexpired leases and any disputes over Cure Amounts resulting therefrom; 

(b) to determine any motion, adversary proceeding, application, contested 
matter, and other litigated matter in the Chapter 11 Cases pending on or commenced after the 
entry of the Confirmation Order; 

(c) to hear and resolve any disputes arising from or related to (i) any orders of 
the Bankruptcy Court granting relief under Bankruptcy Rule 2004 or (ii) any protective orders 
entered by the Bankruptcy Court in connection with the foregoing; 

(d) to ensure that distributions to holders of Allowed Claims are accomplished 
as provided in this Plan and the Confirmation Order and pursuant to the Cayman Proceedings; 

(e) to consider, if necessary, Claims or the allowance, classification, priority, 
compromise, estimation, or payment of any Claim, including any Administrative Expense Claim; 

(f) to enter, implement, or enforce such orders as may be appropriate in the 
event that the Confirmation Order is for any reason stayed, reversed, revoked, modified, or 
vacated; 

(g) to issue and enforce injunctions and releases, enter and implement other 
orders, and take such other actions as may be necessary or appropriate to restrain interference by 
any Entity with the consummation, implementation, or enforcement of this Plan, the 
Confirmation Order, or any other order of the Bankruptcy Court; 
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(h) to hear and determine any application to modify this Plan in accordance 
with section 1127 of the Bankruptcy Code to remedy any defect or omission or reconcile any 
inconsistency in this Plan, the Disclosure Statement, or any order of the Bankruptcy Court, 
including the Confirmation Order, in such a manner as may be necessary to carry out the 
purposes and effects thereof;  

(i) to hear and determine all Professional Fee Claims; 

(j)  to resolve disputes concerning Disputed Claims and any reserves with 
respect to Disputed Claims or the administration thereof; 

(k) to hear and determine disputes arising in connection with the 
interpretation, implementation, or enforcement of this Plan, the Confirmation Order, the Support 
Agreements, any transactions or payments in furtherance of either, or any agreement, instrument, 
or other document governing or related to any of the foregoing; 

(l) to take any action and issue such orders, including any such action or 
orders as may be necessary after entry of the Confirmation Order or the occurrence of the 
Effective Date, as may be necessary to construe, enforce, implement, execute, and consummate 
this Plan, including any release, exculpation, or injunction provisions set forth in this Plan, or to 
maintain the integrity of this Plan following the occurrence of the Effective Date; 

(m) to determine such other matters and for such other purposes as may be 
provided in the Confirmation Order; 

(n) to hear and determine any disputes with the Post-Effective Date 
Committee as provided herein;   

(o) to hear and determine matters concerning state, local, and federal taxes in 
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including the expedited 
determination of taxes under section 505(b) of the Bankruptcy Code); 

(p) to hear and determine any other matters related to the Chapter 11 Cases 
and not inconsistent with the Bankruptcy Code or title 28 of the United States Code; 

(q) to hear and determine any disputes arising in connection with the 
interpretation, implementation, or enforcement of any Postpetition Aircraft Agreement; 

(r)  to resolve any disputes concerning whether an Entity had sufficient notice 
of the Chapter 11 Cases, the Disclosure Statement, any solicitation conducted in connection with 
the Chapter 11 Cases, any bar date established in the Chapter 11 Cases, or any deadline for 
responding or objecting to a Cure Amount, in each case, for the purpose for determining whether 
a Claim or Interest is discharged hereunder or for any other purpose; 

(s) to recover all Assets of the Debtors and property of the Estates, wherever 
located; and 

(t) to enter a final decree closing each of the Chapter 11 Cases. 
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ARTICLE XII.  MISCELLANEOUS PROVISIONS. 

12.1 Amendments. 

(a) Plan Modifications.  This Plan may be amended, modified, or 
supplemented by the Debtors, subject to the consent rights set forth in the Plan Support 
Agreement, in the manner provided for by section 1127 of the Bankruptcy Code or as otherwise 
permitted by law, without additional disclosure pursuant to section 1125 of the Bankruptcy 
Code, except as otherwise ordered by the Bankruptcy Court.  In addition, after the Confirmation 
Date, so long as such action does not materially and adversely affect the treatment of holders of 
Allowed Claims or Allowed Interests pursuant to this Plan, the Debtors, subject to the consent 
rights set forth in the Plan Support Agreement, may remedy any defect or omission or reconcile 
any inconsistencies in this Plan or the Confirmation Order with respect to such matters as may be 
necessary to carry out the purposes of effects of this Plan, and any holder of a Claim or Interest 
that has accepted this Plan shall be deemed to have accepted this Plan as amended, modified, or 
supplemented. 

(b) Certain Technical Amendments.  Prior to the Effective Date, the Debtors 
may make appropriate technical adjustments and modifications to this Plan without further order 
or approval of the Bankruptcy Court, subject to the consent rights set forth in the Plan Support 
Agreement; provided, that such technical adjustments and modifications do not adversely affect 
the treatment of holders of Allowed Claims or Allowed Interests under this Plan. 

12.2 Revocation or Withdrawal of Plan. 

The Debtors reserve the right to revoke or withdraw this Plan prior to the 
Effective Date as to any or all of the Debtors, subject to the consent rights set forth in, and the 
terms and conditions of, the Plan Support Agreement.  If, with respect to a Debtor, this Plan has 
been revoked or withdrawn prior to the Effective Date, or if confirmation or the occurrence of 
the Effective Date as to such Debtor does not occur on the Effective Date, then, with respect to 
such Debtor:  (a) this Plan shall be null and void in all respects; (b) any settlement or 
compromise embodied in this Plan (including the fixing or limiting to an amount any Claim or 
Interest or Class of Claims or Interests), assumption of executory contracts or unexpired leases 
affected by this Plan, and any document or agreement executed pursuant to this Plan shall be 
deemed null and void; and (c) nothing contained in this Plan shall (i) constitute a waiver or 
release of any Claim by or against, or any Interest in, such Debtor or any other Entity; 
(ii) prejudice in any manner the rights of such Debtor or any other Person or Entity; or 
(iii) constitute an admission of any sort by any Debtor or any other Person or Entity. 

12.3 Dissolution of Creditors’ Committee 

Except to the extent provided herein, upon the Effective Date, the current and 
former members of the Creditors’ Committee, and their respective officers, employees, counsel, 
advisors and agents, shall be released and discharged of and from all further authority, duties, 
responsibilities and obligations related to and arising from and in connection with the Chapter 11 
Cases; provided, however, that following the Effective Date, the Creditors’ Committee shall 
continue in existence and have standing and a right to be heard for the following limited 
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purposes:  (1) Claims and/or applications for compensation by Professionals and requests for 
allowance of Administrative Claims for substantial contribution pursuant to section 503(b)(3)(D) 
of the Bankruptcy Code; (2) any appeals of the Confirmation Order, (3) any appeals to which the 
Creditors’ Committee is a named party; (4) any adversary proceedings or contested matters as of 
the Effective Date to which the Creditors’ Committee is a named party; and (5) responding to 
creditor inquiries for fourteen (14) days following the Effective Date.  Following the completion 
of the Creditors’ Committee’s remaining duties set forth above, the Creditors’ Committee shall 
be dissolved, and the retention or employment of the Creditors’ Committee’s respective 
attorneys, accountants and other agents shall terminate. 

12.4 Post-Effective Date Committee 

So long as the Creditors’ Committee does not terminate its obligations under the 
Plan Support Agreement, a Post-Effective Date Committee shall be formed on the Effective 
Date, with its rights as set forth in Section 7.5 hereof.  The Post-Effective Date Committee shall 
consist of three (3) members appointed by and from the Creditors’ Committee and may adopt by-
laws governing its conduct.  The Reorganized Debtors will reimburse the Post-Effective Date 
Committee and its members (in such capacity) for reasonable and documented fees and out-of-
pocket expenses, subject to the Post-Effective Date Committee Fee Cap.  Unless the Post-
Effective Date Committee votes to disband earlier, the existence of the Post-Effective Date 
Committee, and all rights and powers associated therewith, shall terminate on the date on which 
all Disputed General Unsecured Claims have been resolved. 

12.5 Exemption from Certain Transfer Taxes. 

Pursuant to section 1146 of the Bankruptcy Code, the issuance, transfer, or 
exchange of any security or other property hereunder, including, to the fullest extent permitted 
by applicable law, all sale transactions consummated by the Debtors and approved by the 
Bankruptcy Court on and after the Confirmation Date through and including the Effective Date, 
including any transfers effectuated under this Plan, including pursuant to the transactions 
contemplated by Section 5.2 hereof, and any assumption, assignment, or sale by the Debtors of 
their interests in unexpired leases of nonresidential real property or executory contracts pursuant 
to section 365(a) of the Bankruptcy Code, and any transfer of title to or ownership of any of the 
Debtors’ interests in any Aircraft Equipment, shall not be subject to any stamp, real estate 
transfer, mortgage recording, or other similar tax.  In furtherance thereof, and to the fullest extent 
permitted by applicable law, any such issuance, transfer, or exchange shall constitute a “transfer 
under a plan” within the purview of section 1146 of the Bankruptcy Code. 

12.6 Payment of Statutory Fees. 

All fees payable under section 1930 of chapter 123 of title 28 of the United States 
Code shall be paid on the Effective Date, or as soon as practicable thereafter, by the Debtors or 
Reorganized Debtors.  Quarterly fees owed to the U.S. Trustee shall be paid when due in 
accordance with applicable law and the Debtors and Reorganized Debtors shall continue to file 
reports to show the calculation of such fees for the Debtors’ Estates until the Chapter 11 Cases 
are closed under section 350 of the Bankruptcy Code.  Each and every one of the Debtors shall 
remain obligated to pay quarterly fees to the U.S. Trustee until the earliest of that particular 
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Debtor’s case is closed, dismissed, or converted to a case under Chapter 7 of the Bankruptcy 
Code. 

12.7 Severability. 

Subject to Section 5.19 of this Plan, if, prior to the entry of the Confirmation 
Order, any term or provision of this Plan is held by the Bankruptcy Court to be invalid, void, or 
unenforceable, the Bankruptcy Court, at the request of the Debtors, with the consent of the 
Requisite Plan Sponsors and the Creditors’ Committee, not to be unreasonably withheld, shall 
have the power to alter and interpret such term or provision to make it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the term or provision held to 
be invalid, void, or unenforceable, and such term or provision shall then be applicable as altered 
or interpreted.  Notwithstanding any such holding, alteration, or interpretation by the Bankruptcy 
Court, the remainder of the terms and provisions of this Plan shall remain in full force and effect 
and will in no way be affected, impaired, or invalidated by such holding, alteration, or 
interpretation.  The Confirmation Order shall constitute a judicial determination and shall 
provide that each term and provision of this Plan, as it may have been altered or interpreted in 
accordance with this Section, is valid and enforceable pursuant to its terms. 

12.8 Governing Law. 

Except to the extent that the Bankruptcy Code or other federal law is applicable or 
to the extent that a Plan Document provides otherwise, the rights, duties, and obligations arising 
under this Plan and the Plan Documents shall be governed by, and construed and enforced in 
accordance with, the internal laws of the State of New York, without giving effect to the 
principles of conflict of laws thereof. 

12.9 Immediate Binding Effect. 

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon 
the occurrence of the Effective Date, the terms of this Plan and the Plan Documents shall be 
immediately effective and enforceable and deemed binding upon and inure to the benefit of the 
Debtors, the Reorganized Debtors, the holders of Claims and Interests, the Released Parties, the 
Exculpated Parties, and each of their respective successors and assigns. 

12.10 Successors and Assigns. 

The rights, benefits, and obligations of any Entity named or referred to in this 
Plan shall be binding on and shall inure to the benefit of any heir, executor, administrator, 
successor, or permitted assign, if any, of each such Entity. 

12.11 Entire Agreement. 

On the Effective Date, this Plan, the Plan Supplement, the Confirmation Order 
and the Cayman Proceedings shall supersede all previous and contemporaneous negotiations, 
promises, covenants, agreements, understandings, and representations on such subjects, all of 
which have become merged and integrated into this Plan; provided, however, the Plan Support 
Agreement and Backstop Agreement shall not be so superseded solely to the extent such 
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agreements contain covenants or other obligations that apply to the period after the Effective 
Date. 

12.12 Computing Time. 

In computing any period of time prescribed or allowed by this Plan, unless 
otherwise set forth in this Plan or determined by the Bankruptcy Court, the provisions of 
Bankruptcy Rule 9006 shall apply. 

12.13 Exhibits to Plan. 

All exhibits, schedules, supplements, and appendices to this Plan (including the 
Plan Supplement) are incorporated into and are a part of this Plan as if set forth in full herein. 

12.14 Expedited Tax Determination. 

The Reorganized Debtors may request an expedited determination of U.S. federal, 
state, or local taxes under section 505(b) of the Bankruptcy Code for all returns filed on or on 
behalf of the Debtors or the Reorganized Debtors for all taxable periods through the Effective 
Date.   

12.15 Notices. 

All notices, requests, and demands to or upon the Debtors or Reorganized 
Debtors, as applicable, shall be in writing (including by email transmission) and, unless 
otherwise provided herein, shall be deemed to have been duly given or made only when actually 
delivered, addressed as follows: 

(a) If to the Debtors or Reorganized Debtors: 
 
CHC Group Ltd. 
600 E. Las Colinas Blvd., Suite 1000 
Irving, Texas  75039 
Attn: Hooman Yazhari 
Telephone: (214) 262-7300 
Email: hooman.yazhari@chc.ca 

– and – 

Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York  10153 
Attn: Gary T. Holtzer, Esq. 
 Kelly DiBlasi, Esq. 
Telephone:  (212) 310-8000 
Email: gary.holtzer@weil.com 
 kelly.diblasi@weil.com 
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– and – 

Weil, Gotshal & Manges LLP 
200 Crescent Court, Suite 300 
Dallas, Texas 75201 
Attn: Stephen A. Youngman, Esq. 
Telephone:  (214) 746-7770 
Email: stephen.youngman@weil.com 
  
(b) If to the Plan Sponsors: 

Akin Gump Strauss Hauer & Feld LLP 
One Bryant Park, Bank of America Tower 
New York, NY  10036 
Attn: Michael S. Stamer, Esq. 
 James Savin, Esq. 
 Jason Rubin, Esq. 
Telephone:  (212) 872-1000 
Email: mstamer@akingump.com 
 jsavin@akingump.com 
 jrubin@akingump.com 

(c) If to the Creditors’ Committee: 

Kramer Levin Naftalis & Frankel LLP 
1177 Avenue of the Americas 
New York, NY  10036 
Attn: Douglas Mannal, Esq. 
 Anupama Yerramalli, Esq. 
 Rachael Ringer, Esq. 
Telephone: (212) 715-9100 
Email: dmannal@kramerlevin.com 
 ayerramalli@kramerlevin.com 
 rringer@kramerlevin.com 
 

– and – 
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Gardere Sewell Wynne LLP 
3000 Thanksgiving Tower 
1601 Elm Street 
Dallas, Texas  75201 
Attn: Marcus Helt, Esq. 
Telephone:  (214) 999-3000 
Email: mhelt@gardere.com 

(d) If to the Individual Creditor Parties: 

Brown Rudnick LLP 
One Financial Center 
Boston, MA 02111 
Attn: Steven B. Levine, Esq. 
Email: SLevine@brownrudnick.com 

(e) If to Milestone: 

Sidley Austin LLP 
787 Seventh Avenue  
New York, NY 10019  
Attn: Michael G. Burke 
Email:  mgburke@sidley.com 

After the occurrence of the Effective Date, the Reorganized Debtors have 
authority to send a notice to Entities that to continue to receive documents pursuant to 
Bankruptcy Rule 2002, such Entities must file a renewed request to receive documents pursuant 
to Bankruptcy Rule 2002.  After the occurrence of the Effective Date, the Reorganized Debtors 
are authorized to limit the list of Entities receiving documents pursuant to Bankruptcy Rule 2002 
to those Entities that have filed such renewed requests. 

12.16 Reservation of Rights. 

Except as otherwise provided herein, this Plan shall be of no force or effect unless 
the Bankruptcy Court enters the Confirmation Order.  None of the filing of this Plan, any 
statement or provision of this Plan, or the taking of any action by the Debtors with respect to this 
Plan shall be or shall be deemed to be an admission or waiver of any rights of the Debtors with 
respect to any Claims or Interests prior to the Effective Date. 

[The balance of this page has been intentionally left blank.]
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[SECOND AMENDED JOINT CHAPTER 11 PLAN OF CHC GROUP LTD. AND ITS AFFILIATED DEBTORS] 
 
 

CHC Group Ltd. 
6922767 Holding SARL 
Capital Aviation Services B.V. 
CHC Cayman ABL Borrower Ltd. 
CHC Cayman ABL Holdings Ltd. 
CHC Cayman Investments I Ltd. 
CHC Den Helder B.V. 
CHC Global Operations (2008) ULC 
CHC Global Operations Canada (2008) ULC 
CHC Global Operations International ULC 
CHC Helicopter (1) S.à r.l. 
CHC Helicopter (2) S.à r.l. 
CHC Helicopter (3) S.à r.l. 
CHC Helicopter (4) S.à r.l. 
CHC Helicopter (5) S.à r.l. 
CHC Helicopter Australia Pty Ltd 
CHC Helicopter Holding S.à r.l. 
CHC Helicopter S.A. 
CHC Helicopters (Barbados) Limited 
CHC Helicopters (Barbados) SRL 
CHC Holding (UK) Limited 
 

CHC Holding NL B.V. 
CHC Hoofddorp B.V. 
CHC Leasing (Ireland) Limited 
CHC Netherlands B.V. 
CHC Norway Acquisition Co AS 
Heli-One (Netherlands) B.V. 
Heli-One (Norway) AS 
Heli-One (U.S.) Inc. 
Heli-One (UK) Limited 
Heli-One Canada ULC 
Heli-One Holdings (UK) Limited 
Heli-One Leasing (Norway) AS 
Heli-One Leasing ULC 
Heli-One USA Inc. 
Heliworld Leasing Limited 
Integra Leasing AS 
Lloyd Bass Strait Helicopters Pty. Ltd. 
Lloyd Helicopter Services Limited 
Lloyd Helicopter Services Pty. Ltd. 
Lloyd Helicopters International Pty. Ltd. 
Lloyd Helicopters Pty. Ltd. 
Management Aviation Limited 

 
 
 

By: /s/ Robert Del Genio ___________  
 Name: Robert Del Genio 
 Title: Chief Restructuring Officer  
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CAUSE NO. DC-16-15017

ERA GROUP INC.,

Plaintiff,

v.

AIRBUS HELICOPTERS, INC. and,
AIRBUS HELICOPTERS, S.A.S.,

Defendants.

IN THE DISTRICT COURT

116TH JUDICIAL DISTRICT

DALLAS COUNTY, TEXAS

SPECIAL APPEARANCE OF DEFENDANT AIRBUS HELICOPTERS, S.A.S.

Defendant Airbus Helicopters, S.A.S. (“AH France”) makes this special appearance

pursuant to TEX. R. CIV. P. 120(a) to object to the Court’s exercise of personal jurisdiction over

it, and in support thereof would show as follows:

I.
INTRODUCTION

AH France is a French company headquartered in France where it designs, obtains

certification of, manufactures and sells helicopters, including a model known as the “Super

Puma.” AH France does not have a place of business in Texas and does not transact business in

Texas. Plaintiff Era Group, Inc. (“Era”) alleges that AH France fraudulently induced it to

purchase ten Super Puma helicopters that Era claims are defective and do not conform to express

and implied warranties. AH France, however, did not sell these helicopters to Era. Instead, AH

France sold and delivered the helicopters in France to a separate and independent company,

Airbus Helicopters, Inc. (“AH US”), which is incorporated under the laws of the State of

Delaware and has its offices in Texas and Mississippi. AH US later sold the helicopters to

purchasers having addresses in Louisiana for use outside of Texas.

FILED
DALLAS COUNTY

1/12/2017 2:45:04 PM
FELICIA PITRE

DISTRICT CLERK
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The essence of Era’s claims against AH France is that AH France knew, but failed to

disclose, that the main gearboxes in Super Puma helicopters contain defects, and that AH France

misrepresented the safety, reliability, and design of the main gearbox. Era asserts that an event

involving a Super Puma helicopter in Norway, and subsequent actions taken by certain

airworthiness authorities in Europe and other parts of the world, recently revealed this defect to

Era. Absent from Era’s Petition, however, is any allegation that AH France committed any act in

Texas that gave rise to Era’s tort claims, which is required for a Texas court to exercise personal

jurisdiction over AH France under the Texas long-arm statute, TEX. CIV. PRAC. & REM. CODE §

17.042(2), and the due process minimum contacts requirements of the United States

Constitution. Because AH France is not at home in Texas and thus not subject to the general

jurisdiction of Texas courts, and because Era has not identified a substantial connection between

any Texas contacts by AH France and the operative facts of Era’s claims such that specific

jurisdiction exists, AH France’s special appearance should be granted.

II.
STATEMENT OF FACTS

AH France, formerly known as Eurocopter, S.A.S., is a French company organized and

existing under the laws of France. [Declaration of Michel Gouraud (“Gouraud Decl.”), ¶ 3;

Original Petition (“Pet.”), ¶ 22.] Its principal place of business is in Marignane, France, where it

designs, obtains certification of, manufactures, sells and supports certain Airbus Helicopters

model helicopters, including Super Puma helicopters. [Id.] AH France has never – even

temporarily – had offices or operational activities in Texas. [Id.] AH France maintains a website

in France and produces marketing materials in France. [Id.] AH France does not sell Super

Puma or any other helicopters in Texas or through its website. [Id. at ¶¶ 3-4.]
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AH France sells helicopters to purchasers from around the world, including to AH US.

[Id. at ¶¶ 3, 6.] AH US, which has its offices in Grand Prairie, Texas, is not a subsidiary of AH

France; in fact, AH France has no ownership interest in AH US. [Id. at ¶ 9.] Nor does AH US

derive its right to use the name “Airbus” from AH France. [Affidavit of James R. Cawyer, ¶ 4.]

AH France and AH US are separate and independent companies, each with its own separate

management, employees, facilities, bank accounts and operational control. [Gouraud Decl., ¶ 9;

Cawyer Aff., ¶ 4.] AH France operates its own website with a unique domain name

(airbushelicopters.com), which is hosted separately from, and is independent of, the website

operated by AH US (airbushelicoptersinc.com). [Gouraud Decl., ¶ 3.] AH US has customers

throughout the United States, and only approximately 11% of its customers have billing

addresses in the State of Texas. [Cawyer Aff., ¶ 5.] When AH US purchases helicopters from

AH France, including the helicopters at issue here, the purchases are made in France, and the

helicopters are delivered to AH US in France. [Gouraud Decl., ¶ 6.]

The Super Puma helicopters at issue in this lawsuit bear manufacturer serial numbers

(“MSN”) 2680, 2685, 2690, 2691, 2732, 2734, 2760, 2777, 2825, and 2809. [Pet., ¶¶ 48-50.]

AH France designed, obtained certification of, and manufactured these helicopters in France.

[Gouraud Decl., ¶¶ 3, 6.] Over several years prior to 2010, AH France sold and delivered these

helicopters in France to AH US. [Id. at ¶ 6.]

AH France was not a party to any of the purchase agreements between AH US and the

purchasers of the helicopters at issue in this dispute. [Id.] In 2006, a company named Era

Helicopters LLC (“Era Helicopters”) with a Lake Charles, Louisiana, address purchased the first

four of these aircraft from AH US, which was known then as American Eurocopter LLC. [Pet., ¶

48 & Exh. A (Purchase Agreement for MSN 2680, 2685, 2690 & 2691); Cawyer Aff., ¶¶ 1, 6.]
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The Purchase Agreement Terms and Conditions called for Era Helicopters to take technical1

delivery of these four helicopters in France, with final delivery occurring at AH US’s facility in

Texas. [Pet., Exh. A, Purchase Agreement Terms and Conditions, ¶ 2(a).] The Louisiana

purchaser of these four helicopters signed Texas Aircraft Exemption Certificate Out-of-State

Registration and Use forms that certified for each helicopter that “[t]he aircraft will be registered

in Lake Charles, Louisiana, as recorded with [the] Federal Aviation Administration” and “[t]he

aircraft will be hangared in Lake Charles, Louisiana, and is not purchased for use in Texas.”

[Cawyer Aff., Exhs. A - D.] The Delivery Affidavits for these helicopters state that they were

delivered to “Era Helicopters, LLC, Lake Charles Regional Airport, 600 Airport Services Road,

Lake Charles, LA 70606.” [Id. at Exhs. E - H.]

In 2007, a company called Era Group, Inc., with the same Lake Charles address,

purchased four more of the helicopters from AH US. [Pet., ¶ 49 & Exh. B (Purchase Agreement

for MSN 2732, 2734, 2760 and 2777).] According to the terms of the Purchase Agreement,

those helicopters were delivered by AH US to Era Group Inc., in Marignane, France. [Pet., Exh.

B (delivery dates “Ex works Marignane [France]”).] The Delivery Affidavits for these

helicopters stated that they were delivered to “Era Group, Inc., Lake Charles Regional Airport,

600 Airport Services Road, Lake Charles, LA 70606.” [Cawyer Aff., Exhs. I - K (the delivery

affidavit for MSN 2734 has not been located).]

In 2010, Era Helicopters of Lake Charles purchased the remaining two helicopters from

AH US. [Id. at ¶ 50 & Exh. C (Purchase Agreement for MSN 2809 and 2825).] The Purchase

1 The term “technical” delivery means that the helicopters would be delivered at their place
of manufacture in France “to ensure that the aircraft will meet all contractual requirements and in
order to allow adjustments to discrepancies, if required.” [Pet., Exh. A, Purchase Agreement
Terms and Conditions, ¶ 2(a).]
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Agreement called for AH US to deliver those helicopters in France. [Id. at Exh. C, Purchase

Agreement Terms & Conditions, ¶ 2(a).] The Delivery Affidavits for those helicopters listed the

same Lake Charles, Louisiana, address as for the other 8 helicopters. [Cawyer Aff., Exhs.

L - M.]

Era alleges that these ten Super Puma helicopters have been operated in Brazil, Norway,

and the Gulf of Mexico. [Pet., ¶ 111.] None are alleged to have been operated in Texas, and, as

stated, Era certified that the four helicopters delivered in Texas would not be registered or

hangared in Texas. [Cawyer Aff., Exhs. A – D.] Era further alleges that between December

2012 and March 2016 it received maintenance on its ten Super Puma helicopters by AH France

and/or an unrelated company, Heli-One, which is a third-party authorized maintenance provider

that AH France does not own, control or have any corporate relationship with. [Id. at ¶¶ 111-

114; Gouraud Decl., ¶ 10.] None of that maintenance is alleged to have been performed in

Texas. [Pet., ¶¶ 111-114.]

Era also alleges that AH France has made numerous false statements in publications,

marketing materials and on its website regarding the Super Puma. [Id., passim.] None of the

statements, however, are alleged to have been made by AH France in Texas. [Id.] In fact, the

Petition references only one instance in which specific statements about Super Puma helicopters

were ever allegedly made directly to an Era-affiliated entity. [Pet., ¶ 29.] Those statements,

however, were made by AH US, not AH France, and they were made during a sales presentation

to Era Helicopters LLC (not plaintiff Era Group, Inc.) in Louisiana in December 2011, more than

a year after the last sale to Era in 2010. [Id.]

On April 29, 2016 a Super Puma helicopter (not one of the helicopters at issue in this

lawsuit) operated by a Norwegian company crashed in Norway. [Pet., ¶¶ 70-74.] The cause of
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that accident is currently under investigation by the Accident Investigation Board of Norway

(“AIBN”). [Id.] The focus of the investigation is on the failure of a second stage planetary gear

in the main gearbox. [Id. at ¶ 75.] AH France has provided technical support to investigative

and certification authorities in Europe from its place of business in France. [Gouraud Decl., ¶ 8.]

On November 21, 2016, citing the 2016 Norway crash as evidence of a defect in all Super

Puma aircraft, Era filed its Petition against AH France and AH US and asserted claims of

fraudulent inducement, breach of express and implied warranties, and unjust enrichment. [Pet.,

Counts I-V.] Era also asserts that it has sustained economic losses from reduced value of its

Super Puma aircraft and related costs. [Id. at ¶¶ 118-121.]

III.
ARGUMENT AND AUTHORITIES

The Texas Supreme Court has explained as follows the shifting burdens and standards

when a nonresident defendant specially appears and challenges personal jurisdiction:

A nonresident defendant is subject to the personal jurisdiction of Texas courts
if (1) the Texas long-arm statute authorizes the exercise of jurisdiction, and
(2) the exercise of jurisdiction does not violate federal and state constitutional
due process guarantees. The broad “doing business” language in Texas’s
long-arm statute allows the trial court’s jurisdiction to “reach as far as the
federal constitutional requirements of due process will allow.” Personal
jurisdiction is consistent with due process “when the nonresident defendant
has established minimum contacts with the forum state, and the exercise of
jurisdiction comports with traditional notions of fair play and substantial
justice.” “A defendant establishes minimum contacts with a state when it
purposefully avails itself of the privilege of conducting activities within the
forum state, thus invoking the benefits and protections of its laws.”

Kelly v. General Interior Constr., Inc., 301 S.W.3d 653, 657-58 (Tex. 2010) (citations omitted).

In the same opinion the Texas Supreme Court explained:

Our special-appearance jurisprudence dictates that the plaintiff and the
defendant bear shifting burdens of proof in a challenge to personal
jurisdiction. We have consistently held that the plaintiff bears the initial
burden to plead sufficient allegations to bring the nonresident defendant
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within the reach of Texas’s long-arm statute. Once the plaintiff has pleaded
sufficient jurisdictional allegations, the defendant filing a special appearance
bears the burden to negate all bases of personal jurisdiction alleged by the
plaintiff. Because the plaintiff defines the scope and nature of the lawsuit, the
defendant's corresponding burden to negate jurisdiction is tied to the
allegations in the plaintiff’s pleading.

If the plaintiff fails to plead facts bringing the defendant within reach of the
long-arm statute (i.e., for a tort claim, that the defendant committed tortious
acts in Texas), the defendant need only prove that it does not live in Texas to
negate jurisdiction.

Id. at 658-59 (citations omitted).

The Texas Supreme Court concluded by confirming:

The defendant can negate jurisdiction on either a factual or legal basis.
Factually, the defendant can present evidence that it has no contacts with
Texas, effectively disproving the plaintiff's allegations. The plaintiff can then
respond with its own evidence that affirms its allegations, and it risks
dismissal of its lawsuit if it cannot present the trial court with evidence
establishing personal jurisdiction. Legally, the defendant can show that even
if the plaintiff’s alleged facts are true, the evidence is legally insufficient to
establish jurisdiction . . . [.]

Id. at 659 (citations omitted).

The minimum contacts inquiry is refined into contacts that give rise to either general or

specific jurisdiction. The United States Supreme Court has made clear that general jurisdiction

exists only if the defendant’s contacts show that it is “at home” in the forum state, which in all

but the exceptional case means that it is incorporated in or maintains its principal place of

business in the forum state. Daimler AG v. Bauman, 134 S. Ct. 746, n.19 (2014). And, the

Texas Supreme Court has made clear that specific jurisdiction only exists over a non-resident

defendant if there is a “substantial connection” between the defendant’s contacts with the forum

state and the “operative facts” of the lawsuit. Moki Mac River Expeditions, Inc. v. Drugg, 221

S.W.3d 569, 585 (Tex. 2007).
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In this case, even if all of the facts alleged in Era’s voluminous Petition are taken as true,

Era still has not pled facts placing AH France within the Texas long-arm statute. Thus, because

AH France has shown that it is not a Texas resident with a principal place of business in Texas,

[Gouraud Decl., ¶ 3], it has met its burden of negating personal jurisdiction over it by a Texas

court. Kelly, 301 S.W.3d at 658-58. Moreover, as shown below, Era also has not pled facts that,

if true, are sufficient to establish either general or specific jurisdiction over AH France consistent

with the minimum contacts due process requirements.

A. The Court Lacks General Jurisdiction Because AH is not “At Home” in Texas

In Daimler, the United States Supreme Court explained that the general jurisdiction

inquiry “is not whether a foreign corporation’s in-forum contacts can be said to be in some sense

‘continuous and systematic,’ it is whether that corporation’s ‘affiliations with the State are so

‘continuous and systematic’ as to render [it] essentially at home in the forum State.’” 134 S. Ct.

at 761 (quoting Goodyear Dunlop Tires Operations, S.A. v. Brown, 564 U.S. 915, 919, 131 S. Ct.

2846, 180 L. Ed. 2d 796 (2011)). “Only in an ‘exceptional case’,” the Court explained, “will a

corporation be deemed ‘at home’ in a place other than its principal place of business or place of

incorporation.” Id. at 761 n.19. In reaching this decision, the Court cited to Perkins v. Benguet

Consol. Mining Co., 342 U.S. 437 (1952), as an example of an exceptional case in which the

Court found general jurisdiction over a Philippines company whose president had temporarily

moved the company’s headquarters to Ohio during the second world war, from where the

president conducted the company’s day-to-day business activities. Id. at 756, n.8.

Here, Era has alleged the undisputed facts that negate general jurisdiction – i.e., that AH

France is “a French corporation with its principal place of business and/or headquarters in

France.” [Pet., ¶ 22; Gouraud Decl., ¶ 3.] Thus, Texas is not a “paradigm” place in which AH
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France is deemed “at home” for general jurisdiction. Daimler, 134 S. Ct. at 760-61, n.19; Knight

Corp v. Knight, 367 S.W.3d 715, 727 (Tex. App.—Houston [14th Dist.] 2012, no pet.) (“For a

corporation, the paradigm forum for the exercise of general jurisdiction is the place in which the

corporation is fairly regarded as at home.”), citing Goodyear, 131 S. Ct. at 2853-54.

AH France has never – even temporarily – operated its business out of Texas, [Gouraud

Decl., ¶ 5], and Era has not alleged any facts showing this to be an “exceptional case” like that in

Perkins. While AH France engages in commercial transactions with Texas-based AH US, such

transactions do not support the exercise of general jurisdiction over it after Daimler. In re

Deutsche Bank Securities Inc., 2015 Tex. App. LEXIS 6889, *13-17 (Tex. App.—Austin [3rd

Dist.] July 3, 2015) (discussing Daimler and finding that “extensive business practices” in Texas

would not subject a German company to general jurisdiction). Nor does AH France’s

maintenance of its passive website accessible to Texas residents render AH France “at home” in

Texas. Crossroads, LLC v. A.D.I.M. Global Co., 2016 Tex. App. LEXIS 13202, *n.7 (Tex.

App.—Dallas [5th Dist.] Dec. 13, 2016) (“Even ‘repeated contacts with forum residents’ through

an interactive website ‘may not constitute the requisite substantial, continuous and systematic

contacts required for a finding of general jurisdiction.’”) (quoting Monkton Ins. Servs., Ltd v.

Ritter, 768 F.3d 429, 432, 434 (5th Cir. 2014) (explaining that after Daimler “[i]t is . . .

incredibly difficult to establish general jurisdiction in a forum other than the place of

incorporation or principal place of business”). Based upon the foregoing, this Court lacks

general jurisdiction over AH France.

B. The Court Lacks Specific Jurisdiction Because There Is No Substantial Connection
between Era’s Lawsuit and AH France’s Texas Contacts

To establish specific jurisdiction over AH France, Era must allege: (1) AH France

purposefully availed itself of the privilege of conducting business activities in Texas, and (2) its
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alleged liability arises from or relates to those activities. Moki Mac, 221 S.W.3d at 575. The

Texas Supreme Court has explained that specific jurisdiction requires the plaintiff to establish “a

substantial connection between [the defendant’s forum] contacts and the operative facts of the

litigation.” Id. at 585 (citations omitted). The “operative facts” are those “that would be the

focus of the trial.” Id.; see also Denso Corp. v. Hall, 396 S.W.3d 681, 691 (Tex. App.—Houston

[14th Dist.] 2013).

To determine whether AH France has purposefully availed itself of the benefits of doing

business in Texas for purposes of Era’s claims, the Court should consider “(1) [AH France’s]

own actions but not the unilateral activity of another party, (2) whether [AH France’s] actions

were purposeful rather than “random, isolated, or fortuitous,” and (3) whether [AH France]

sought “some benefit, advantage, or profit by ‘availing’ itself of the jurisdiction.” Michiana

Easy Livin’ Country, Inc. v. Holton, 168 S.W.3d 777, 785 (Tex. 2005).

Texas courts are very clear that to establish specific jurisdiction in tort cases, the Texas

long-arm statute, Tex. Civ. Prac. & Rem. Code § 17.042(2), requires that the nonresident

defendant commit “a tort in whole or in part in this state.” In Kelly, the Texas Supreme Court

found that specific jurisdiction did not exist in Texas over a nonresident defendant for a fraud

claim where there were no allegations that the defendant committed any fraudulent acts in Texas.

301 S.W.3d at 659-660. As the Court explained:

GIC failed to plead facts within the reach of the long-arm statute because it
did not allege that the Officers committed any tortious acts in Texas. As
noted, GIC’s live pleading contains no allegations that the Officers’
wrongdoing occurred in Texas. Regarding the fraud claim, GIC did allege
several fraudulent acts (e.g., providing false affidavits to Meristar and
misrepresenting to GIC that it would be paid in full), but it did not allege that
any fraudulent acts occurred in Texas . . .

Id.
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Simply put, Texas courts do not exercise specific jurisdiction over nonresident defendants

in fraud, fraudulent inducement, and negligent misrepresentation cases when the defendant is not

alleged to have made the allegedly false statement giving rise to the claim in Texas. See, e.g.,

Crossroads, LLC v. A.D.I.M. Global Co., 2016 Tex. App. LEXIS 13202, *16-17 (Tex. App.—

Dallas [5th Dist.] Dec. 13, 2016) (“Under the same circumstances in KC Smash 01, LLC, where

the defendant did not enter Texas in connection with the transaction at issue, we explained that

“fraudulent or negligent misrepresentations made through electronic media do not establish

specific jurisdiction.”) (quoting KC Smash 01, LLC v. Gerdes, Hendrichson, Ltd., L.L.P., 384

S.W.3d 389, 393-94 (Tex. App.—Dallas [5th Dist.] 2012) (no specific jurisdiction over claim for

allegedly fraudulent and misleading statements when defendant did not enter Texas); Jani-King

Franchising, Inc. v. Falco Franchising, Inc., 2016 Tex. App. LEXIS 4836, *12-14 (Tex. App.—

Dallas [5th Dist.] May 5, 2016) (finding no purposeful availment as to fraud defendant who

made calls and emails to Texas, but did not physically enter Texas, but finding purposeful

availment as to other fraud defendants who made statements and omissions while in Texas);

Julian v. Cadence McShane Constr. Co., LLC, 2015 Tex. App. LEXIS 11490, *14-21 (Tex.

App.—Houston [First Dist.] Nov. 5, 2015) (finding no specific jurisdiction over defendant on

fraud claim when there was no allegation that the defendants said or did anything in Texas that

related to the claim).

Texas courts are equally clear that specific jurisdiction may not be based on a statement

made by a nonresident defendant outside of Texas even if the statement was directed at Texas.

In Kelly, the Texas Supreme Court explained, “we rejected the concept of directed-a-tort

jurisdiction in Michiana, instead affirming the importance of the defendant’s contacts with the

forum state.” 301 S.W.3d at 661 (citing Michiana, 168 S.W.3d at 788-92); Crossroads, 2016
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Tex. App. LEXIS 13202 at *16-17 (“We have rejected the argument that “directing a tort” at the

forum state-such as Crossroads making misrepresentations to ADIM when ADIM was in Texas-

is a basis for specific personal jurisdiction.”) (citing Michiana, 168 S.W.3d at 790-92); Klug v.

Wickert, 2015 Tex. App. LEXIS 7414, *14-15 (Tex. App.—Dallas [5th Dist.] July 16, 2015)

(arguments that tortious conduct is directed by the defendant to the forum improperly “shifts a

court’s focus from the relationship among the defendant, the forum, and the litigation, to the

relationship among the plaintiff, the forum, and the litigation”) (original emphasis).

Here, the operative facts of Era’s fraudulent inducement claim as to AH France are

allegedly false statements made by AH France that induced Era to purchase Super Puma

helicopters from AH US. Notably absent from Era’s Petition is an allegation that AH France

made any such statements in Texas. Era does reference marketing materials and publications

about Super Puma helicopters, which AH produced in France, [Gouraud Decl., ¶ 3], but does not

allege those materials were presented to or otherwise communicated by AH France to Era in

Texas. [Pet., §§ 40-44, 125.] Thus, those statements cannot support specific jurisdiction. Kelly,

301 S.W.3d at 659-661. Era also alleges that information about Super Puma helicopters may be

found on AH France’s website that is maintained in France, but such website information does

not provide a basis for exercising specific jurisdiction. Crossroads, 2016 Tex. App. LEXIS

13202 at *16-17 (“fraudulent or negligent misrepresentations made through electronic media do

not establish specific jurisdiction”).2 Furthermore, much of the alleged conduct in Era’s Petition

that did not occur in Texas occurred after the last of the helicopters were sold in 2010 (such as

2 Throughout most of its Petition, Era chooses not to distinguish between AH France and
AH US, instead referring to them jointly as “Airbus Helicopters,” even though Era acknowledges
that they are different companies in Paragraphs 23 through 25 of its Petition, and Era concedes
that it purchased the helicopters at issue from AH US, not AH France.
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the presentation by AH US (not AH France) to Era Helicopters in Louisiana in 2011, and the

alleged maintenance on Era’s helicopters in 2012-2016). Thus, these allegations cannot have

fraudulently induced Era to purchase its Super Puma helicopters.

The operative facts of Era’s breach of warranty claims relate to warranties made in the

purchase agreements for the helicopters with AH US. [Pet., Counts II-V; §§ 53-55 & Exh. A -

C.] Even if those warranties had not already expired by their terms (and they have), AH France

was not a party to those purchase agreements. [Gouraud Decl., ¶ 6; Pet. ¶¶ 23, 25.] Moreover,

to the extent Era argues that AH France may be liable to it as a subsequent purchaser for

warranties made by AH France when it sold the helicopters in France to AH US, the operative

facts of that claim (assuming Texas law were applied, which AH France does not concede)

would be the warranties made by AH France to AH US in France.Man Engines & Components,

Inc. v. Shows, 434 S.W.3d 132, 139 (Tex. 2014) (“As a matter of law, an implied warranty of

merchantability, if not disclaimed, is born at the point of sale . . .”).3

All of the other facts that Era alleges in support of its claim of a main gearbox defect,

including the event in Norway in 2016 and earlier events in 2009 and 2012, occurred in Europe.

None of them pertain to alleged tortious conduct by AH France in Texas. Although Era has not

alleged a product liability cause of action, to the extent the helicopters are alleged to be defective

the relevant conduct would be by AH France in France. See Sulak v. American Eurocopter

Corp., 901 F. Supp. 2d 834, 837, 844 (N.D. Tex. 2012) (finding for choice of law purposes that

3 Era quotes an express warranty from the purchase agreement with AH US on page 53 of
the Petition. Again, Era does not identify the entity that was the party to that agreement even
though Era acknowledges that it purchased the helicopters from AH US, not AH France. [Pet.,
¶¶ 23, 25; Gouraud Dec., ¶ 6.] Era misleadingly added “[Eurocopter]” after the word “seller” in
the quote, which does not appear in the text of the purchase agreement that Era cites for this
warranty in Exhibit A to its Petition. Eurocopter is the former name of AH France. [Gouraud
Decl., ¶ 1.]
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AH France designed the helicopter at issue in France and that “any defects in the helicopter

would have occurred where it was designed and manufactured: France.”) (citing Perez v.

Lockheed Corp. (In re Air Disaster at Ramstein Air Base, Ger.), 81 F.3d 570, 577 (5th Cir. 1996)

(holding strict-liability place of conduct is where product was designed, manufactured, and

entered the commerce stream)).

The fact that AH France has sold helicopters, including the ones at issue, to AH US, a

distributor in Texas, does not support the exercise of specific jurisdiction over AH France as to

Era’s claims. As explained, Era’s claims are not based on AH France’s sale of the helicopters to

AH US, but, rather, on allegedly tortious conduct that Era claims induced it or an affiliate to

enter into purchase agreements with AH US. Moreover, fraudulent inducement claims require

the existence of a contract between the parties, and it is undisputed that no contract exist for the

helicopters between AH France and the Era purchasers from Louisiana. Haase v. Glazner, 62

S.W.3d 795, 798-99 (Tex. 2001) (“Fraudulent inducement, however, is a particular species of

fraud that arises only in the context of a contract and requires the existence of a contract as part

of its proof. That is, with a fraudulent inducement claim, the elements of fraud must be

established as they relate to an agreement between the parties.”) (emphasis added).

Finally, the fact that Era’s helicopters passed through Texas-based transactions between

AH US and their Louisiana purchasers, and four of them passed physically though Texas bound

for registration and use outside of Texas, does not create a basis for specific jurisdiction in Texas

for Era’s claims. In Moore v. Pulmosan Safety Equip. Corp., the court found no substantial

connection with Texas where the product was manufactured in New York and used in Louisiana,

even though it was purchased by the plaintiff’s Texas employer and passed through Texas on its

way to Louisiana. 278 S.W.3d 27, 38 (Tex. App. – Houston [14th Dist.] 2008). “The relevant
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facts,” the court explained, “will be the state of the product as it left New York and the

conditions in which [the plaintiff] used the product and worked in Louisiana. The fact that the

product passed through Texas is not an operative fact.” Id.

Since none of the tortious conduct alleged by Era in support of its claims against AH

France occurred in Texas, Era has not alleged a substantial connection between contacts by AH

France and the operative facts of its lawsuit. Indeed, because AH France has not done anything

that would qualify as purposeful availment of the privilege of doing business in Texas with

respect to Era’s claims, the touchstone of the specific jurisdiction inquiry is lacking. Thus, this

Court lacks specific jurisdiction over AH France. Kelly, 301 S.W.3d at 659-661.

C. Fair Play and Substantial Justice: France’s Interests Outweigh Texas’s

If the Court finds that AH France has sufficient minimum contacts with Texas, it should

still decline to exercise personal jurisdiction over it because doing so would not comport with

“traditional notions of fair play and substantial justice.” Guardian Royal Exch. Assur., Ltd. v.

English China Clays, P.L.C., 815 S.W.2d 223, 231 (Tex. 1991). To make this determination, the

Court should weigh the following five factors: (1) the burden on the defendant; (2) the interests

of the forum state in adjudicating the dispute; (3) the plaintiff’s interest in obtaining convenient

and effective relief; (4) the interstate judicial system’s interest in obtaining the most efficient

resolution of controversies; and (5) the shared interest of the several states in furthering

fundamental substantive social policies. Id. at 232.

The Texas Supreme Court has recognized that “when the defendant is a resident of

another nation, the court must also consider the procedural and substantive policies of other

nations whose interests are affected by the assertion of jurisdiction by a state court.” Id. at 228.

Thus, “the unique burdens placed upon a foreign defendant who must defend itself in a foreign
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legal system carries significant weight in assessing the reasonableness of stretching the long arm

of personal jurisdiction over national borders.” Id. at 229.

While AH France recognizes that distance alone is insufficient to defeat jurisdiction, it

would be unreasonable and unfair to require AH France to defend itself in Texas in this

particular case arising solely from alleged conduct by it in France and where the majority of its

relevant witnesses and documents are located. France has a far greater interest than Texas in

adjudicating claims based on alleged fraudulent conduct by a French company made on French

soil and based on alleged defects in a helicopter designed, certificated, manufactured and sold in

France. Keeton v. Hustler Magazine, Inc., 465 U.S. 770, 776 (“‘A state has an especial interest

in exercising judicial jurisdiction over those who commit torts within its territory. This is

because torts involve wrongful conduct which a state seeks to deter, and against which it

attempts to afford protection, by providing that a tort-feasor shall be liable for damages which

are the proximate result of his tort.’”) (citation omitted). The burden AH France would face in

defending itself in Texas, under a foreign legal system, with witnesses for whom English is a

second language, particularly for claims arising from alleged statements made in France, and

with regard to events involving Super Puma helicopters that occurred entirely in Europe,

outweighs any interest of Texas. Doe v. Roman Catholic Archdiocese of St. Louis, 109 S.W.3d

928, 931 (Tex. App.—Dallas [5th Dist.] 2003) (“we cannot agree with appellants that Texas’s

interest outweighs that of Missouri, given that the alleged torts occurred in Missouri, involved

Missouri residents, and would be adjudicated under Missouri law”); Rio de Janeiro v. Philip

Morris Inc., 143 S.W.3d 497, 502 (Tex. App.—Beaumont [9th Dist.] 2004) (“We agree Texas

does not appear to have an interest in adjudicating this specific dispute, a dispute involving
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tortious conduct and damages occurring outside the borders of Texas and unrelated to

defendants’ business in Texas.”).

IV.
CONCLUSION

For the foregoing reasons, Defendant Airbus Helicopters, S.A.S. respectfully requests

that its Special Appearance be granted, and that it be dismissed from this lawsuit because the

Court lacks personal jurisdiction over it.

Dated: January 12, 2017. Respectfully submitted,

/s/ Thad T. Dameris
Thad T. Dameris (State Bar No. 05345700)
thad.dameris@apks.com
Arnold & Porter Kaye Scholer LLP
Suite 1600
700 Louisiana Street
Houston, TX 77002-2755
(713) 576-2402 (Telephone)
(713) 576-2499 (Facsimile)

Douglas A. Winthrop (pro hac vice pending)
douglas.winthrop@apks.com
Arnold & Porter Kaye Scholer LLP
10th Floor
Three Embarcadero Center
San Francisco, CA 94111
(415) 471-3100 (Telephone)
(415) 471-3400 (Facsimile)

Joseph J. Ortego (pro hac vice pending)
jortego@nixonpeabody.com
Eric C. Strain (pro hac vice pending)
estrain@nixonpeabody.com
Nixon Peabody LLP
437 Madison Avenue
New York, NY 10022
(212) 940-3000 (Telephone)
(212) 940-3111 (Facsimile)

ATTORNEYS FOR DEFENDANT
AIRBUS HELICOPTERS, S.A.S.
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the

following counsel of record in accordance with the Texas Rules of Civil Procedure on this

12th day of January 2017:

Karl S. Stern
Quinn Emanuel Urquhart & Sullivan LLP

karlstern@quinnemanuel.com
711 Louisiana Street

Suite 500
Houston, TX 77002

/s/ Thad T. Dameris
Thad T. Dameris
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• 

• 

• 

Invoice address 
Company 
Hell-One giorway} AS 
cro Heli- ne CMada Inc 
4740 Agar Drive 
Richmond British Columb BC V?B 1A3 
Canada 

Delivery address 
Heli-One (Netherlands) BV 
Global distribution Center 
Fokker Logistics Park, Building 15 
Fokkereweg 300 
AN Oude Meer 

Netherlands 

Aircraft: 0332 L2 

Item Quantity 

1020 

Manufacturer: F6512 

Country of origin : FR France 

Serial number upon arrival: 99H25125 

Serial number : 99H25125 

Operation 

Invoice number: 
Date: 
Type of order: 
Our order: 
Date: 

Page 1I2 

Invoice 
Repair (Cust.\ 

18908'1496 
14.04.2016 
Repair & Overhaul 
2342347 

Delivery note number/Date: 
Your PfO: 

24.02.2016 
846673749 / 04/13/201 
R21017515 

Customer number: 
Placed by: 
Your contact 
Phone: 
Fax: 
E-ma!!; 

55009030 

DUBOlS Morgane 
04 42 85 52 55 
04 42 85 88 55 

morgane. d ubois@eu rocopte r. com 

Payment: Payment within 60 days 
lncoterrn:CIP AN OUDE MEER 
Transportation: Standard 

Part number upon arrival 

Description upon arrival 

Nato entrance code 

Delivered reference 

Delivered description 

Delivered NA TO code 

Price per sales unit 

EUR 
Total price 

EUR 

REPAIRED 

3139952 

MODULE,MEM 

5998-14-506-2519 

3139952 

MODULE,MEM 

5998-14-506-2 519 

Discount 

Net Value for Item 

----- ....... , ··--···--·~--·-~~-·------------

3,454.00/ PC 

-5.00% 

3.281.30 ! PC 

3,454.00 

-172.70 

3,281.30 

AlRBUS HELICOPTERS, societc par anic•n.s ,<imp\ifac au capital de 581 6 i4 047 Eun;s - R.CS. Aix-cn-Pmvenc'' 352 383 715 

SlCge social: Aeroport lnternationJ! iv1arsei!ic-Provt:nce - 13725 Iv1a.rignane Cedtx -France - Tl~l: + 33(0)442853585 «TVA FR 52 352 383 715 
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• 

• 

• 

Invoice number: 
Date: 

Total gross amount: 

Discount/Surcharge arnount 

Surcharge amount AOG 

Amount except tax : 

Amour,', of tax . 

Invoice total amount : 

189081496 
14.04.2016 

Page 2 ! 2 

0.00 

Certified true and conform this invoice amount to a tota I of : three thousand two hundred eighty-one euro thirty cents 

Out of French VAT scope, VAT !iabillty shifted to the recipient of the service (REVERSE CHARGE) 

Payment: Payment within 60 days 

Bank 

Account 

Penallty for delayed payment 

Discount for advanced payment 

Payment by 

Has to take place before 

NA T!XlS 408 Avenue du Prado 13295 MARSEILLE Cedex 01 

FR76-3000-7530-3704-53288700-074- • SWIFT NA TXFRPP 

at an annual rate of i 2% 

06/1312016 

AJ.RBUS HELICOPTERS, ~ocittC ucti<~ns ~;implifir.'.:e- au vap1tal {);__: 58 l 61~t 047 Euros ~ F.__.C,S. Aix-en<Provence 352383715 

Sitge social' ACropi:rt l:n.L"rnatinna] ;vL:.r:;t;Ec-Prcv'2nct - l J725 i\'brignan< Cuiex -France - TtL + 33(0)4428585R5 -fVA FR 52 352 383 7i 5 

3,4!54.00 

-172.70 

0.00 

0.00 

3,281.3{) 
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43479 Federal Register / Vol. 81, No. 128 / Tuesday, July 5, 2016 / Rules and Regulations 

(o) Related Information 

(1) For more information about this AD, 
contact Galib Abumeri, Aerospace Engineer, 
Airframe Branch, ANM–120L, FAA, Los 
Angeles Aircraft Certification Office (ACO), 
3960 Paramount Boulevard, Lakewood, CA 
90712–4137; phone: 562–627–5324; fax: 562– 
627–5210; email: galib.abumeri@faa.gov. 

(2) Service information identified in this 
AD that is not incorporated by reference is 
available at the addresses specified in 
paragraphs (p)(5) and (p)(6) of this AD. 

(p) Material Incorporated by Reference 

(1) The Director of the Federal Register 
approved the incorporation by reference 
(IBR) of the service information listed in this 
paragraph under 5 U.S.C. 552(a) and 1 CFR 
part 51. 

(2) You must use this service information 
as applicable to do the actions required by 
this AD, unless the AD specifies otherwise. 

(3) The following service information was 
approved for IBR on August 9, 2016. 

(i) Boeing Alert Service Bulletin 737– 
57A1296, Revision 2, dated April 1, 2015. 

(ii) Reserved. 
(4) The following service information was 

approved for IBR on April 8, 2008 (73 FR 
11538, March 4, 2008). 

(i) Boeing Service Bulletin 737–57–1296, 
dated June 13, 2007. 

(ii) Reserved. 
(5) For Boeing service information 

identified in this AD, contact Boeing 
Commercial Airplanes, Attention: Data & 
Services Management, P.O. Box 3707, MC 
2H–65, Seattle, WA 98124–2207; telephone 
206–544–5000, extension 1; fax 206–766– 
5680; Internet https://
www.myboeingfleet.com. 

(6) You may view this service information 
at the FAA, Transport Airplane Directorate, 
1601 Lind Avenue SW., Renton, WA. For 
information on the availability of this 
material at the FAA, call 425–227–1221. 

(7) You may view this service information 
that is incorporated by reference at the 
National Archives and Records 
Administration (NARA). For information on 
the availability of this material at NARA, call 
202–741–6030, or go to: http://
www.archives.gov/federal-register/cfr/ibr- 
locations.html. 

Issued in Renton, Washington, on June 21, 
2016. 

Dorr M. Anderson, 
Acting Manager, Transport Airplane 
Directorate, Aircraft Certification Service. 
[FR Doc. 2016–15355 Filed 7–1–16; 8:45 am] 

BILLING CODE 4910–13–P 

DEPARTMENT OF TRANSPORTATION 

Federal Aviation Administration 

14 CFR Part 39 

[Docket No. FAA–2016–8032; Directorate 
Identifier 2016–SW–037–AD; Amendment 
39–18578; AD 2016–12–51] 

RIN 2120–AA64 

Airworthiness Directives; Airbus 
Helicopters 

AGENCY: Federal Aviation 
Administration (FAA), Department of 
Transportation (DOT). 
ACTION: Final rule; request for 
comments. 

SUMMARY: We are publishing a new 
airworthiness directive (AD) for Airbus 
Helicopters Model AS332L2 and Model 
EC225LP helicopters, which was sent 
previously to all known U.S. owners 
and operators of these helicopters. This 
AD immediately prohibits flight of all 
Model AS332L2 and EC225LP 
helicopters. This AD is prompted by an 
accident involving an EC225LP 
helicopter in which the main rotor hub 
(MRH) detached from the main gearbox 
(MGB). These actions are intended to 
prevent failure of the main rotor system 
and subsequent loss of control of the 
helicopter. 

DATES: This AD becomes effective July 
20, 2016 to all persons except those 
persons to whom it was made 
immediately effective by Emergency AD 
2016–12–51, issued on June 3, 2016, 
which contains the requirements of this 
AD. 

We must receive comments on this 
AD by September 6, 2016. 
ADDRESSES: You may send comments by 
any of the following methods: 

• Federal eRulemaking Docket: Go to 
http://www.regulations.gov. Follow the 
online instructions for sending your 
comments electronically. 

• Fax: 202–493–2251. 
• Mail: Send comments to the U.S. 

Department of Transportation, Docket 
Operations, M–30, West Building 
Ground Floor, Room W12–140, 1200 
New Jersey Avenue SE., Washington, 
DC 20590–0001. 

• Hand Delivery: Deliver to the 
‘‘Mail’’ address between 9 a.m. and 5 
p.m., Monday through Friday, except 
Federal holidays. 

Examining the AD Docket 

You may examine the AD docket on 
the Internet at http://
www.regulations.gov by searching for 
and locating Docket No. FAA–2016– 
8032; or in person at the Docket 

Operations Office between 9 a.m. and 5 
p.m., Monday through Friday, except 
Federal holidays. The AD docket 
contains this AD, the European Aviation 
Safety Agency (EASA) AD, the 
economic evaluation, any comments 
received, and other information. The 
street address for the Docket Operations 
Office (telephone 800–647–5527) is in 
the ADDRESSES section. Comments will 
be available in the AD docket shortly 
after receipt. 
FOR FURTHER INFORMATION CONTACT: Gary 
Roach, Aviation Safety Engineer, 
Regulations and Policy Group, 
Rotorcraft Directorate, FAA, 10101 
Hillwood Pkwy., Fort Worth, TX 76177; 
telephone (817) 222–5110, email 
gary.b.roach@faa.gov. 
SUPPLEMENTARY INFORMATION: 

Comments Invited 

This AD is a final rule that involves 
requirements affecting flight safety, and 
we did not provide you with notice and 
an opportunity to provide your 
comments prior to it becoming effective. 
However, we invite you to participate in 
this rulemaking by submitting written 
comments, data, or views. We also 
invite comments relating to the 
economic, environmental, energy, or 
federalism impacts that resulted from 
adopting this AD. The most helpful 
comments reference a specific portion of 
the AD, explain the reason for any 
recommended change, and include 
supporting data. To ensure the docket 
does not contain duplicate comments, 
commenters should send only one copy 
of written comments, or if comments are 
filed electronically, commenters should 
submit them only one time. We will file 
in the docket all comments that we 
receive, as well as a report summarizing 
each substantive public contact with 
FAA personnel concerning this 
rulemaking during the comment period. 
We will consider all the comments we 
receive and may conduct additional 
rulemaking based on those comments. 

Discussion 

On June 3, 2016, we issued 
Emergency AD 2016–12–51 to correct an 
unsafe condition for Model AS332L2 
and EC225LP helicopters. Emergency 
AD 2016–12–51 immediately prohibits 
further flight of Model AS332L2 and 
EC225LP helicopters. The emergency 
AD was sent previously to all known 
U.S. owners and operators of these 
helicopters. 

Emergency AD 2016–12–51 was 
prompted by Emergency AD No. 2016– 
0104–E, dated June 2, 2016, issued by 
EASA, which is the Technical Agent for 
the Member States of the European 
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Union, to correct an unsafe condition 
for Airbus Helicopters Model EC 225 LP 
helicopters. Following a fatal accident 
in Norway in which the MRH detached 
from the MGB in-flight, EASA issued 
Emergency AD No. 2016–0089–E, dated 
May 3, 2016, to require a one-time 
inspection of the MGB and to report 
findings to EASA and Airbus 
Helicopters. Review of the findings from 
the inspections prompted Airbus 
Helicopters to provide further 
inspections and replacement 
instructions for correctly installing the 
MGB suspension bars and attachment 
fittings. EASA subsequently issued 
Emergency AD No. 2016–0103–E, dated 
June 1, 2016, which superseded 
Emergency AD No. 2016–0089–E, and 
required inspecting the MGB 
suspension bar fittings and related base 
plate assemblies and replacing the 
attachment hardware. Soon after 
Emergency AD No. 2016–0103–E was 
issued, a preliminary report from the 
Accident Investigation Board Norway 
indicated metallurgical findings of 
fatigue and surface degradation in the 
outer race of a second stage planet gear 
of the MGB epi-cyclic module. EASA 
advises that it could not be determined 
if the fatigue and surface degradation is 
a contributing factor or if it resulted 
from another initiating factor. Therefore, 
pending further investigation to 
determine the root cause of the reported 
damage and pending development of 
mitigating measures by Airbus 
Helicopters, EASA decided to 
temporarily ground the fleet as a 
precautionary measure and issued 
Emergency AD No. 2016–0104–E on 
June 2, 2016. EASA included Model AS 
332 L2 helicopters to the applicability 
due to similarities in design that make 
it subject to the same unsafe condition. 

FAA’s Determination 

These helicopters have been approved 
by the aviation authority of France and 
are approved for operation in the United 
States. Pursuant to our bilateral 
agreement with France, EASA, its 
technical representative, has notified us 
of the unsafe condition described in the 
EASA AD. We are issuing this AD 
because we evaluated all information 
provided by EASA and determined the 
unsafe condition exists and is likely to 
exist or develop on other helicopters of 
these same type designs. 

AD Requirements 

This AD immediately prohibits flight 
of all Airbus Helicopters Model 
AS332L2 and EC225LP helicopters. 

Interim Action 
We consider this AD to be an interim 

action. Once the design approval holder 
develops a modification that addresses 
the unsafe condition identified in this 
AD, we might consider additional 
rulemaking. 

Costs of Compliance 
We estimate that this AD affects five 

helicopters of U.S. Registry. There are 
no costs of compliance with this AD 
because there are no required 
maintenance actions. 

FAA’s Justification and Determination 
of the Effective Date 

Providing an opportunity for public 
comments prior to adopting these AD 
requirements would delay 
implementing the safety actions needed 
to address this known unsafe condition. 
Therefore, we find the risk to the flying 
public justifies waiving notice and 
comment prior to the adoption of this 
rule because the previously described 
unsafe condition can adversely affect 
the airworthiness of the helicopter and 
the prohibition of all flights must begin 
immediately. 

Since it was found that immediate 
action was required, notice and 
opportunity for prior public comment 
before issuing this AD were 
impracticable and contrary to the public 
interest and good cause existed for 
making Emergency AD 2016–12–51 
effective immediately on June 3, 2016, 
to all known U.S. operators of the 
specified Airbus helicopters. These 
conditions still exist and the Emergency 
AD is hereby published in the Federal 
Register as an amendment to § 39.13 of 
the Federal Aviation Regulations (14 
CFR 39.13) to make it effective to all 
persons. 

Authority for This Rulemaking 
Title 49 of the United States Code 

specifies the FAA’s authority to issue 
rules on aviation safety. Subtitle I, 
section 106, describes the authority of 
the FAA Administrator. ‘‘Subtitle VII: 
Aviation Programs,’’ describes in more 
detail the scope of the Agency’s 
authority. 

We are issuing this rulemaking under 
the authority described in ‘‘Subtitle VII, 
Part A, Subpart III, Section 44701: 
General requirements.’’ Under that 
section, Congress charges the FAA with 
promoting safe flight of civil aircraft in 
air commerce by prescribing regulations 
for practices, methods, and procedures 
the Administrator finds necessary for 
safety in air commerce. This regulation 
is within the scope of that authority 
because it addresses an unsafe condition 
that is likely to exist or develop on 

products identified in this rulemaking 
action. 

Regulatory Findings 

We determined that this AD will not 
have federalism implications under 
Executive Order 13132. This AD will 
not have a substantial direct effect on 
the States, on the relationship between 
the national Government and the States, 
or on the distribution of power and 
responsibilities among the various 
levels of government. 

For the reasons discussed, I certify 
that this AD: 

1. Is not a ‘‘significant regulatory 
action’’ under Executive Order 12866; 

2. Is not a ‘‘significant rule’’ under 
DOT Regulatory Policies and Procedures 
(44 FR 11034, February 26, 1979); 

3. Will not affect intrastate aviation in 
Alaska to the extent that it justifies 
making a regulatory distinction; and 

4. Will not have a significant 
economic impact, positive or negative, 
on a substantial number of small entities 
under the criteria of the Regulatory 
Flexibility Act. 

List of Subjects in 14 CFR Part 39 

Air transportation, Aircraft, Aviation 
safety, Incorporation by reference, 
Safety. 

Adoption of the Amendment 

Accordingly, under the authority 
delegated to me by the Administrator, 
the FAA amends 14 CFR part 39 as 
follows: 

PART 39—AIRWORTHINESS 
DIRECTIVES 

■ 1. The authority citation for part 39 
continues to read as follows: 

Authority: 49 U.S.C. 106(g), 40113, 44701. 

§ 39.13 [Amended] 

■ 2. The FAA amends § 39.13 by adding 
the following new airworthiness 
directive (AD): 
2016–12–51 Airbus Helicopters: 

Amendment 39–18578; Docket No. 
FAA–2016–8032; Directorate Identifier 
2016–SW–037–AD. 

(a) Applicability 

This AD applies to Airbus Helicopters 
Model AS332L2 and Model EC225LP 
helicopters, certificated in any category. 

(b) Unsafe Condition 

This AD defines the unsafe condition as 
failure of the main rotor system, which will 
result in loss of control of the helicopter. 

(c) Effective Date 

This AD becomes effective July 20, 2016 to 
all persons except those persons to whom it 
was made immediately effective by 
Emergency AD 2016–12–51 issued on June 3, 
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2016, which contains the requirements of 
this AD. 

(d) Compliance 
You are responsible for performing each 

action required by this AD within the 
specified compliance time unless it has 
already been accomplished prior to that time. 

(e) Required Action 
Further flight is prohibited. 

(f) Alternative Methods of Compliance 
(AMOCs) 

(1) The Manager, Safety Management 
Group, FAA, may approve AMOCs for this 
AD. Send your proposal to: Gary Roach, 
Aviation Safety Engineer, Regulations and 
Policy Group, Rotorcraft Directorate, FAA, 
10101 Hillwood Pkwy., Fort Worth, TX 
76177; telephone (817) 222–5110; email 9- 
ASW-FTW-AMOC-Requests@faa.gov. 

(2) For operations conducted under a 14 
CFR part 119 operating certificate or under 
14 CFR part 91, subpart K, we suggest that 
you notify your principal inspector, or 
lacking a principal inspector, the manager of 
the local flight standards district office or 
certificate holding district office, before 
operating any aircraft complying with this 
AD through an AMOC. 

(g) Additional Information 
The subject of this AD is addressed in 

European Aviation Safety Agency (EASA) 
Emergency AD 2016–0104–E, dated June 2, 
2016. You may view the EASA AD on the 
Internet at http://www.regulations.gov by 
searching for and locating it in Docket No. 
FAA–2016–8032. 

(h) Subject 
Joint Aircraft Service Component (JASC) 

Code: Main Rotor Gearbox: 6320. 

Issued in Fort Worth, Texas, on June 23, 
2016. 
James A. Grigg, 
Acting Manager, Rotorcraft Directorate, 
Aircraft Certification Service. 
[FR Doc. 2016–15624 Filed 7–1–16; 8:45 am] 

BILLING CODE 4910–13–P 

DEPARTMENT OF TRANSPORTATION 

Federal Aviation Administration 

14 CFR Part 39 

[Docket No. FAA–2016–7422; Directorate 
Identifier 2016–NM–079–AD; Amendment 
39–18579; AD 2016–13–14] 

RIN 2120–AA64 

Airworthiness Directives; Bombardier, 
Inc. Airplanes 

AGENCY: Federal Aviation 
Administration (FAA), Department of 
Transportation (DOT). 
ACTION: Final rule; request for 
comments. 

SUMMARY: We are adopting a new 
airworthiness directive (AD) for certain 

Bombardier, Inc. Model DHC–8–400 
series airplanes. This AD requires an 
inspection to determine if certain left 
and right main landing gear (MLG) 
retract actuator rod ends are installed 
and repetitive liquid penetrant 
inspections (LPIs) of affected left and 
right MLG retract actuator rod ends, and 
corrective actions if necessary. This AD 
also provides optional terminating 
action for the inspections. This AD was 
prompted by a report of cracked MLG 
retract actuator rod ends. We are issuing 
this AD to detect and correct fatigue 
cracking of the left and right MLG 
retract actuator rod ends, which could 
lead to left or right MLG collapse. 
DATES: This AD becomes effective July 
20, 2016. 

The Director of the Federal Register 
approved the incorporation by reference 
of a certain publication listed in this AD 
as of July 20, 2016. 

We must receive comments on this 
AD by August 19, 2016. 
ADDRESSES: You may send comments, 
using the procedures found in 14 CFR 
11.43 and 11.45, by any of the following 
methods: 

• Federal eRulemaking Portal: Go to 
http://www.regulations.gov. Follow the 
instructions for submitting comments. 

• Fax: 202–493–2251. 
• Mail: U.S. Department of 

Transportation, Docket Operations, M– 
30, West Building Ground Floor, Room 
W12–140, 1200 New Jersey Avenue SE., 
Washington, DC 20590. 

• Hand Delivery: U.S. Department of 
Transportation, Docket Operations, M– 
30, West Building Ground Floor, Room 
W12–140, 1200 New Jersey Avenue SE., 
Washington, DC, between 9 a.m. and 5 
p.m., Monday through Friday, except 
Federal holidays. 

For service information identified in 
this final rule, contact Bombardier, Inc., 
Q-Series Technical Help Desk, 123 
Garratt Boulevard, Toronto, Ontario 
M3K 1Y5, Canada; telephone: 416–375– 
4000; fax: 416–375–4539; email: 
thd.qseries@aero.bombardier.com; 
Internet: http://www.bombardier.com. 
You may view this referenced service 
information at the FAA, Transport 
Airplane Directorate, 1601 Lind Avenue 
SW., Renton, WA. For information on 
the availability of this material at the 
FAA, call 425–227–1221. It is also 
available on the Internet at http://
www.regulations.gov by searching for 
and locating Docket No. FAA–2016– 
7422. 

Examining the AD Docket 

You may examine the AD docket on 
the Internet at http://
www.regulations.gov by searching for 

and locating Docket No. FAA–2016– 
7422; or in person at the Docket 
Operations office between 9 a.m. and 5 
p.m., Monday through Friday, except 
Federal holidays. The AD docket 
contains this AD, the regulatory 
evaluation, any comments received, and 
other information. The street address for 
the Docket Operations office (telephone: 
800–647–5527) is in the ADDRESSES 
section. Comments will be available in 
the AD docket shortly after receipt. 
FOR FURTHER INFORMATION CONTACT: Aziz 
Ahmed, Aerospace Engineer, Airframe 
and Mechanical Systems Branch, ANE– 
171, FAA, New York Aircraft 
Certification Office (ACO), 1600 Stewart 
Avenue, Suite 410, Westbury, NY 
11590; telephone: 516–228–7329; fax: 
516–794–5531. 
SUPPLEMENTARY INFORMATION: 

Discussion 
Transport Canada Civil Aviation 

(TCCA), which is the aviation authority 
for Canada, has issued Canadian AD 
CF–2016–16, dated May 20, 2016 
(referred to after this as the Mandatory 
Continuing Airworthiness Information, 
or ‘‘the MCAI’’), to correct an unsafe 
condition for certain Bombardier, Inc. 
Model DHC–8–400 series airplanes. The 
MCAI states: 

There has been a single reported case of a 
cracked MLG retract actuator rod end in 
service. A supplier disclosure letter and 
subsequent Bombardier analysis indicate that 
the MLG retract actuator rod end P/N [part 
number] P3A2750 and P3A2750–1 may 
develop fatigue cracking. This condition, if 
not corrected, could lead to left hand (LH) or 
right hand (RH) MLG collapse. 

This [Canadian] AD mandates the 
inspection [to determine if certain left and 
right main landing gear MLG retract actuator 
rod ends are installed, repetitive LPIs of 
affected left and right MLG retract actuator 
rod ends, and corrective actions if necessary], 
and replacement of the LH and RH MLG 
retract actuator rod ends P/N P3A2750 and 
P3A2750–1 [which is terminating action for 
the repetitive LPIs]. 

Corrective actions includes replacing 
cracked MLG retract actuator rod ends. 
You may examine the MCAI on the 
Internet at http://www.regulations.gov 
by searching for and locating Docket No. 
FAA–2016–7422. 

Related Service Information Under 1 
CFR Part 51 

Bombardier, Inc. has issued Service 
Bulletin 84–32–142, dated May 4, 2016. 
The service information describes 
procedures for an inspection to 
determine if certain left and right MLG 
retract actuator rod ends are installed, 
repetitive LPIs of the left and right MLG 
retract actuator rod ends, and 
replacement of left and right MLG 
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