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Each of CHC Group Ltd., 6922767 Holding SARL, CapAviation Services
B.V., CHC Cayman ABL Borrower Ltd., CHC Cayman ABloldings Ltd., CHC Cayman
Investments | Ltd., CHC Den Helder B.V., CHC Glofgderations (2008) ULC, CHC Global
Operations Canada (2008) ULC, CHC Global Operatintesnational ULC, CHC Helicopter
(1) S.ar.l., CHC Helicopter (2) S.ar.l., CHC Helpter (3) S.ar.l., CHC Helicopter (4) S.ar.l.,
CHC Helicopter (5) S.ar.l., CHC Helicopter AusiaaPty Ltd, CHC Helicopter Holding S.ar.l.,
CHC Helicopter S.A., CHC Helicopters (Barbados) ited, CHC Helicopters (Barbados) SRL,
CHC Holding (UK) Limited, CHC Holding NL B.V., CHEloofddorp B.V., CHC Leasing
(Ireland) Limited, CHC Netherlands B.V., CHC Norwagquisition Co AS, Heli-One
(Netherlands) B.V., Heli-One (Norway) AS, Heli-O@.S.) Inc., Heli-One (UK) Limited, Heli-
One Canada ULC, Heli-One Holdings (UK) Limited, H8®he Leasing (Norway) AS, Heli-One
Leasing ULC, Heli-One USA Inc., Heliworld Leasingmited, Integra Leasing AS, Lloyd Bass
Strait Helicopters Pty. Ltd., Lloyd Helicopter Sees Limited, Lloyd Helicopter Services Pty.
Ltd., Lloyd Helicopters International Pty. Ltd.,dyd Helicopters Pty. Ltd., and Management
Aviation Limited (each, aDebtor” and collectively, the Debtors”) proposes the following
joint chapter 11 plan of reorganization pursuargection 1121(a) of the Bankruptcy Code.
Capitalized terms used herein shall have the mgarset forth in Section 1.1 below.

ARTICLE I. DEFINITIONS AND INTERPRETATION.
1.1  Definitions.
The following terms shall have the respective megsmspecified below:

ABL Credit Agreemenimeans that certain Credit Agreement, dated asrod,J
12, 2015 (as amended, restated, supplementedemasie modified from time to time), by and
among CHC Cayman ABL Borrower Ltd., as borrowee, lgnders party thereto from time to
time, the ABL Credit Facility Administrative Agerdnd the ABL Credit Facility Collateral
Agent, including all agreements, notes, instrumeartsl any other documents delivered pursuant
thereto or in connection therewith (in each casemended, restated, modified, or
supplemented from time to time prior to the Patitidate).

ABL Credit Agreement Claimmeans any Claim arising under or related to the
ABL Credit Agreement or any other Loan Documents|uding all Obligations, including
Obligations in respect of Hedging Agreements extar® with Hedging Affiliates and/or Bank
Products Agreements entered into with any Bank lutsdAffiliate (as each such term is defined
in the ABL Credit Agreement).

ABL Credit Facility means, collectively, all advances and other exterssof
credit made to the Debtors under the ABL Creditegnent.

ABL Credit Facility Administrative Agentmeans Morgan Stanley Senior
Funding, Inc., solely in its capacity as adminigé@aagent under the ABL Credit Agreement,
and together with any of its successors in suclagp

ABL Credit Facility Collateral Agentmeans BNP Paribas S.A., solely in its
capacity as collateral agent under the ABL Credjte®ment, and together with any of its
successors in such capacity.
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ABL Allowed General Unsecured Claintaean a Seventy-Eight Million Dollar
($78,000,000) Allowed General Unsecured Claim agjaach of the Estates of CHC Cayman
ABL Borrower LTD., CHC Cayman ABL Holdings LTD., GEHHelicopter Holdings S.AR.L.,
CHC Helicopter S.A., and 6922767 Holdings SARLbasower and guarantors respectively,
under the ABL Credit Agreement.

Accredited Investomeans an “accredited investor” within the meammhRule
501(a) of Regulation D under the Securities Act®83, as amended.

Additional Consenting Partiesneans each of the other beneficial owners (or
investment managers or advisors for the benefomalers) of the Senior Secured Notes,
Unsecured Notes, or Claims against the Debtomsadah case, that becomes a party to the Plan
Support Agreement from and after October 11, 2@l&ctcordance with its terms by executing
and delivering a Joinder Agreement (as definethénRlan Support Agreement), together with
any of their respective successors and permittgeidras under the Plan Support Agreement.

Administrative Expense Clainmeans any Claim for costs and expenses of
administration of the Chapter 11 Cases pursuasg¢tions 327, 328, 330, 365, 503(b),
507(a)(2), or 507(b) of the Bankruptcy Code, inahgda) the actual and necessary costs and
expenses incurred after the Petition Date and girdle Effective Date of preserving the Estates
and operating the businesses of the Debtors; éPtbfessional Fee Claims; (c) the Milestone
Administrative Expense Claim; (d) the Put Optioefium, to the extent paid in cash pursuant
to the terms and conditions of the Backstop Agregnand (e) the Restructuring Expenses.

Aircraft Equipmentmeans an aircraft, aircraft engine, propeller, ok, or
spare part (each as defined in section 40102lef4# of the United States Code) that is subject
to a security interest granted by, leased to, aditmnally sold to any of the Debtors, including
all records and documents relating to such equipmen

Allowed means, (a) with respect to any Claim, (i) any @larising on or before
the Effective Date (A) that is not Disputed, or @)to which all such challenges have been
determined by a Final Order to the extent suchlehgés are determined in favor of the
respective holder, (ii) any Claim that is compraosdlissettled, or otherwise resolved pursuant to
the authority of the Debtors or Reorganized DehtoesFinal Order of the Bankruptcy Court,
(iif) any Claim expressly allowed by Final Ordertbé Bankruptcy Court, (iv) any Claim
expressly allowed under this Plan, (v) any Claiat ik listed in the Schedules as liquidated,
non-contingent and undisputed, and (vi) any Adniats/e Expense Claim (A) that was
incurred by a Debtor in the ordinary course of bass before the Effective Date to the extent
due and owing without defense, offset, recoupmebanterclaim of any kind, and (B) that is
not otherwise Disputed; and (b) with respect to kutgrest, such Interest is reflected as
outstanding in the stock transfer ledger or sinmdgjister of any of the Debtors on the
Distribution Record Date and is not subject to abjection or challenge. If a Claim is Allowed
only in part, any provisions hereunder with respgedillowed Claims are applicable solely to
the Allowed portion of such Claim.

Amended and Restated ABL Credit Agreemergans the Revolving Credit
Agreement, as amended and restated, substantighy iform contained in the Plan Supplement
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and the terms of which shall be consistent in @teral respects with those set forth in the
Amended and Restated ABL Credit Facility Term Sheet

Amended and Restated ABL Credit Facilitgeans that certain asset-backed loan
credit facility provided to the Reorganized Debtpussuant to the Amended and Restated ABL
Credit Agreement.

Amended and Restated ABL Credit Facility Documentgans, collectively, the
Amended and Restated ABL Credit Agreement andth#roagreements, documents, and
instruments delivered or entered into in connectimrewith (including any guarantee
agreements and collateral documentation).

Amended and Restated ABL Credit Facility Term Sheetans that term sheet
approved on [__] at Docket No. [__].

Amended By-Lawsneans, with respect to a Reorganized Debtor, such
Reorganized Debtor's amended or amended and re$tgtaws (including any articles of
association, operating agreement (including thergggozed CHC Operating Agreement), or
similar constitutional document, if any, requiratler the laws of such Reorganized Debtor’s
jurisdiction of organization), a substantially fifarm of which will be contained in the Plan
Supplement to the extent they contain material gaaro the existing document, and the terms
of which shall be consistent in all material respedth the Plan Term Sheet (as defined in, and
attached to, the Plan Support Agreement) and otBeracceptable to the Requisite Plan
Sponsors in their sole discretion, in consultatiatn the Debtors and the Creditors’ Committee
(and, solely to the extent the terms of such ages¢materially, adversely, disproportionately
and directly affect the Individual Creditor Parfigsconsultation with the Individual Creditor
Parties).

Amended Certificate of Incorporatiomeans, with respect to a Reorganized
Debtor, such Reorganized Debtor's amended or andesle restated certificate of incorporation
(including any operating agreement (including tleianized CHC Operating Agreement),
memorandum of association or similar constitutiat@ument, if any, required under the laws
of such Reorganized Debtor’s jurisdiction of orgaation), a substantially final form of which
will be contained in the Plan Supplement, to thiemixit contains material changes to the
existing document, and the terms of which shaltdresistent in all material respects with the
Plan Term Sheet and otherwise acceptable to thaisteEgPlan Sponsors in their sole discretion,
in consultation with the Debtors and the Credit@smmittee (and, solely to the extent the
terms of such agreement materially, adverselyrdmptionately and directly affect the
Individual Creditor Parties, in consultation witketindividual Creditor Parties).

Assetmeans all of the right, title, and interest in amgroperty of whatever type
or nature (including real, personal, mixed, intil&l, tangible, and intangible property).

Avoidance Actionsneans any and all actual or potential Claims aaals€s of
Action to avoid a transfer of property or an obliga incurred by any of the Debtors pursuant to
any applicable section of the Bankruptcy Code,uditlg sections 502(d), 544, 545, 547, 548,
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549, 550, 551, 553(b), and 724(a) of the Bankruftogle, or under similar or related state or
federal statutes and common law.

Backstop Agreemenmneans that certain Backstop Agreement, dated as of
October 11, 2016, by and among CHC Parent and dlokdBop Parties.

Backstop Commitmenteans the obligation of the Backstop Parties tohmase
the New Second Lien Convertible Notes in the Righffering in the amounts set forth in
Exhibit A to the Backstop Agreement, pursuant etérms and conditions of the Backstop
Agreement.

Backstop Partiesneans certain of the Plan Sponsors and the Individreditor
Parties, together with any of their respective sgsors and permitted assigns pursuant to the
terms and conditions of the Backstop Agreement,tthae agreed to backstop the Rights
Offering under the Backstop Agreement, each igagsacity as such.

Ballot means the applicable form or forms of ballot(shéadistributed to holders
of Claims entitled to vote on the Plan and on wiidhacceptance or rejection of the Plan is to
be indicated.

Bankruptcy Codameans title 11 of the United States Code, as aetefrdm time
to time, as applicable to the Chapter 11 Cases.

Bankruptcy Courtmeans the United States Bankruptcy Court for thehern
District of Texas, Dallas Division, having juristdom over the Chapter 11 Cases and, to the
extent of any reference made under section 157®P8 of the United States Code or the
Bankruptcy Court is determined not to have authidatenter a Final Order on an issue, the unit
of such District Court having jurisdiction over t@dapter 11 Cases under section 151 of title 28
of the United States Code.

Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Courtrsetgion 2075 of title 28 of the United
States Code, as amended from time to time, apjdi¢alihe Chapter 11 Cases, and any Local
Rules of the Bankruptcy Court.

Business Daymeans any day other than a Saturday, a Sundayather day on
which banking institutions in New York, New Yorkeaauthorized or required by law or
executive order to close.

Canadian Courtmeans the Supreme Court of British Columbia.

Canadian Recognition Proceedingeans the proceeding commenced before the
Canadian Court by CHC Parent, as foreign represeataf the Debtors, on September 30, 2016,
under Part IV of the Companies’ Creditors Arrangetect, seeking, among other things,
recognition of the Chapter 11 Cases as “foreigmrpadceedings” (ii) recognition of CHC
Parent as the foreign representative of the Debfi@jsecognition of certain orders granted by
the Bankruptcy Court in the Chapter 11 Cases; ana (stay of all proceedings against the
Canadian Debtors and their directors and officers.

4
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Cashmeans legal tender of the United States of America

Cash Collateral Ordemeans, collectively, (a) the interim orders authiog the
use of prepetition collateral and cash collatendééeed by the Bankruptcy Court &day 07,
2016[Docket No. 61];June 08, 201fDocket No. 274];July 08, 201§Docket No. 570];
August 09, 201fDocket No. 734];September 02, 20IBbocket No. 831]September 23, 2016
[Docket No. 906]0ctober 21, 201¢Docket No. 1045]; antlovember 7, 201@ocket No.
1146]; and (b) the final order authorizing and rgirag such relief, entered by the Bankruptcy
Court on November __, 2016Docket No. ]

Cause of Actiormeans any action, claim, cross-claim, third-pal&yne, cause of
action, controversy, demand, right, Lien, indemmityntribution, guarantee, suit, obligation,
liability, debt, damage, judgment, account, defensmedy, offset, power, privilege, license and
franchise of any kind or character whatsoever, kmaywmknown, contingent or non-contingent,
matured or unmatured, suspected or unsuspectedidigd or unliquidated, disputed or
undisputed, foreseen or unforeseen, direct oreatiichoate or inchoate, secured or unsecured,
assertable directly or derivatively (including undéer ego theories), whether arising before, on,
or after the Petition Date, in contract or in tamtlaw or in equity or pursuant to any other theor
of law. For the avoidance of doubt, Cause of Atticludes: (a) any right of setoff,
counterclaim or recoupment and any claim for brezatontract or for breach of duties imposed
by law or in equity; (b) the right to object to @t or Interests; (c) any claim pursuant to
sections 362 or chapter 5 of the Bankruptcy CaodleaKy claim or defense including fraud,
mistake, duress and usury and any other defenséstbein section 558 of the Bankruptcy
Code; and (e) any claims under any state or for@gynincluding any fraudulent transfer or
similar claims.

Cayman Proceedingmeans any proceedings in the Cayman Islands reagdss
effectuate the Restructuring.

Chapter 11 Caseneans, with respect to a Debtor, such Debtor's aasler
chapter 11 of the Bankruptcy Code commenced on $312916 in the Bankruptcy Court, jointly
administered with all other Debtors’ cases undaptér 11 of the Bankruptcy Code, and styled
In re CHC Group Ltd., et gICh. 11 Case No. 16-31854 (BJH).

CHC Parentmeans CHC Group Ltd., a Cayman Islands exemptegbany.

Claim means a “claim” against a Debtor, as such terdefmed in section 101(5)
of the Bankruptcy Code.

Classmeans any group of Claims or Interests classiigder this Plan pursuant
to section 1122(a) of the Bankruptcy Code.

Collateral means any Asset of an Estate that is subject.terasecuring the
payment or performance of a Claim, which Lien iBdzand has not been avoided under the
Bankruptcy Code or applicable nonbankruptcy law.

Confirmation Datemeans the date on which the clerk of the Bankru@myrt
enters the Confirmation Order.
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Confirmation Hearing means the hearing to be held by the BankruptcytCou
regarding confirmation of this Plan, as such hepnray be adjourned or continued from time to
time.

Confirmation Ordermeans the order of the Bankruptcy Court, togethtr all
exhibits, appendices, supplements, and relatedndects, confirming this Plan pursuant to
section 1129 of the Bankruptcy Code, which shalihbierm and substance reasonably
acceptable to the Debtors, the Creditors’ Committee Requisite Plan Sponsors, and, to the
extent set forth in the Plan Support Agreementebtdne and the Individual Creditor Parties.

Consenting Creditor Partiemeans the Milestone Parties, the Plan Sponsors, the
Creditors’ Committee, the Individual Creditor Pasti and the Additional Consenting Parties.

Convenience Claimmeans any Claim against the Debtors that wouldratise
be a General Unsecured Claim that is (i) Allowethim Convenience Claim Amount or less, or
(i) irrevocably reduced to the Convenience Claima@unt at the election of the holder of the
Claim evidenced on the Ballot submitted by sucldégprovided, howeveithat a General
Unsecured Claim may not be subdivided into mult{plaims of the Convenience Claim
Amount or less for purposes of receiving treatnaena Convenience Claimprovided, further,
howeverthat, to the extent that a holder of a ConveniéZleém against a Debtor holds any joint
and several liability claims, guaranty claims, trey similar claims against any other Debtors
arising from or relating to the same obligationdiability as such Convenience Claim, such
holder shall only be entitled to a distribution@me Convenience Claim against the Debtors in
full and final satisfaction of all such Claims.

Convenience Claim Amounteans | | Dollars ($] ), or such
greater amount as may be agreed to among the Bebtdrthe Creditors’ Committee.

Convenience Claim Distribution Amounheans the aggregate amount of Cash
distributed to holders of Allowed Convenience Cl@&ims against all Debtors, which amount
shall not exceed Seven Hundred Fifty Thousand Bo(5750,000) in the aggregate.

Creditors’ Committeaneans the statutory committee of unsecured claidens|
appointed by the U.S. Trustee in the Chapter 1E€psarsuant to section 1102 of the
Bankruptcy Code, as same may be constituted frora to time.

Cure Amountmeans the payment of Cash or the distributiontteéroproperty (as
the parties may agree or the Bankruptcy Court nmdgrd as necessary (a) to cure a monetary
default by the Debtors in accordance with the teofren executory contract or unexpired lease
of the Debtors and (b) to permit the Debtors taasssuch executory contract or unexpired
lease under section 365(a) of the Bankruptcy Code.

Cure Disputemeans a pending objection regarding assumptioer, tadequate
assurance of future performance” (within the megmhsection 365 of the Bankruptcy Code),
or other issues related to assumption of an exgcatmtract or unexpired lease.

Cure Noticemeans a notice of a proposed Cure Amount to beipaidnnection
with an executory contract or unexpired lease tassimed or assumed and assigned under the
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Plan pursuant to section 365 of the Bankruptcy Cadhéch notice shall include (i) procedures
for objecting to proposed assumptions or assumptioi assignments of executory contracts
and unexpired leases, (ii) any Cure Amount to hé jpaconnection therewith, and (iii)
procedures for resolution by the Bankruptcy Cotidry related disputes.

Debtorhas the meaning set forth in the introductory giaph of this Plan.

Debtor in Possessiomeans, with respect to a Debtor, that Debtorsicatpacity
as a debtor in possession pursuant to sections 110Z(a), and 1108 of the Bankruptcy Code.

Disallowedmeans, with respect to any Claim or Interest, shah Claim or
Interest has been determined by a Final Orderexifipd in a provision of this Plan not to be
Allowed.

Disbursing Agentmeans any Entity in its capacity as a disbursgenaunder
Section 6.6 hereof, including any Debtor, or Reniged Debtor, as applicable, that acts in such
a capacity.

Disclosure Statemenieans the Disclosure Statement for this Plan, as
supplemented from time to time, which is prepaned distributed in accordance with sections
1125, 1126(b), and 1145 of the Bankruptcy Code kBgpicy Rules 3016 and 3018, and other
applicable law, which shall be in form and substareasonably acceptable to the Debtors, the
Creditors’ Committee, the Requisite Plan Sponsand, to the extent set forth in the Plan
Support Agreement, Milestone and the Individualdioe Parties.

Disclosure Statement Ordeneans the order entered by the Bankruptcy Court
approving the Disclosure Statement.

Disputedmeans, with respect to a Claim, (a) any Claimppod which was
timely and properly filed, which is disputed un@&s=ction 7.1 of this Plan or as to which the
Debtors have interposed and not withdrawn an abjectr request for estimation (pursuant to
Section 7.3 of this Plan or otherwise) that hashean determined by a Final Order, (b) any
Claim, proof of which was required to be filed bger of the Bankruptcy Court but as to which
a proof of claim was not timely or properly filg@) any Claim that is listed in the Schedules as
unliquidated, contingent, or disputed, or (d) angii@ that is otherwise disputed by any of the
Debtors or Reorganized Debtors in accordance vpipiGable law or contract, which dispute
has not been withdrawn, resolved, or overruled Binal Order.

Disputed Claims Reserwmeans the reserve established pursuant to andrgave
by Section 7.7 of this Plan.

Distribution Record Dataneans the Effective Date.

DTC means the Depository Trust Company, a limited-psegrust company
organized under the New York State Banking Law.

Effective Datemeans the date which is the first Business Dagcsadl by the
Debtors on which (a) all conditions to the effeetiess of this Plan set forth in Section 9.1
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hereof have been satisfied or waived in accordaiitethe terms of this Plan and (b) no stay of
the Confirmation Order is in effect.

Eligible Offereemeans a holder or transferee of an Allowed Serscu&d
Notes Claim or an Allowed Unsecured Notes Claineach case who is an Accredited Investor
as of the Rights Offering Record Date.

Entity has the meaning set forth in section 101(15) oB&ekruptcy Code.

Estatemeans the estate of a Debtor created under ségtibof the Bankruptcy
Code.

Exculpated Partiesneans, collectively, and in each case in theiacties as
such: (a) the Debtors; (b) the Plan Sponsorgh&Pisbursing Agent; (d) the Senior Secured
Notes Indenture Trustee; (e) the Secured Partilat®al Agent; (f) the Milestone Parties and
the Milestone Trustees; (g) the Creditors’ Committ@d its current and former members; (h) the
Unsecured Notes Indenture Trustee; (i) the Indi@idireditor Parties; (j) the Backstop Parties
and (k) with respect to each of the foregoing eg#jtsuch entities’ predecessors, professionals,
successors, assigns, subsidiaries, affiliates, geghaccounts and funds, current and former
officers and directors, principals, shareholdermspnrbers, partners, managers, employees,
subcontractors, agents, advisory board membeemdial advisors, attorneys, accountants,
investment bankers, consultants, representativasagement companies, fund advisors, and
other professionals, and such entities’ respetteies, executors, estates, servants, and
nominees, in each case in their capacity as such.

Existing CHC Interestameans all Interests in CHC Parent immediatelyrgoo
the Effective Date, including all options, warrgrasdinary and preferred shares.

[Exit Revolving Credit Agreemenmheans the proposed Revolving Credit
Agreement, as amended and restated, substantidtg iform contained in the Plan Supplement,
and the terms of which shall be reasonably accéptalihe Debtors, the Creditors’ Committee,
the Requisite Plan Sponsors, and, to the exterivtbtin the Plan Support Agreement,
Milestone and the Individual Creditor Partiés.]

[Exit Revolving Credit Facilitymeans that certain revolving credit facility
provided to the Reorganized Debtors pursuant t&EekieRevolving Credit Agreement.]

[Exit Revolving Credit Facility Documentmeans, collectively, the Exit
Revolving Credit Agreement and all other agreemeatdgsuments, and instruments delivered or
entered into in connection therewith (including garantee agreements and collateral
documentation).]

Final Order means an order, ruling, or judgment of the Bantayourt (or
other court of competent jurisdiction) entered g Clerk of the Bankruptcy Court (or such
other court) which has not been modified, amend®drsed, vacated or stayed and as to which

! Treatment of Revolving Credit Agreement Claims emaegotiation.
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(A) the time to appeal, petition for certiorari,rapve for a new trial, stay, reargument or
rehearing has expired and as to which no appeitiopefor certiorari or motion for new trial,
stay, reargument or rehearing is then pending pif @ appeal, writ of certiorari, new trial,
stay, reargument or rehearing thereof has beerhgaigch order or judgment of the Bankruptcy
Court (or other court of competent jurisdictionpBihave been affirmed by the highest court to
which such order was appealed, or certiorari diele been denied, or a new trial, stay,
reargument or rehearing shall have been denieelsotted in no modification of such order, and
the time to take any further appeal, petition fertiorari or move for a new trial, stay,
reargument or rehearing shall have expired, aswtref which such order shall have become
final in accordance with Bankruptcy Rule 8002; pded that the possibility that a motion under
Rule 60 of the Federal Rules of Civil Procedureamy analogous rule under the Bankruptcy
Rules, may be filed relating to such order, shatlcause an order not to be a Final Order.

General Unsecured Clairmeans any Claim that is (a) not an Administrative
Expense Claim, a Professional Fee Claim, a Pridiaty Claim, an Other Priority Claim, an
Other Secured Claim, a Revolving Credit Agreemdatrg, a Senior Secured Note Claim, an
ABL Credit Agreement Claim (other than the ABL ANed General Unsecured Claim), an
Unsecured Notes Claim, a Senior Secured Notes iBefg Claim, an Intercompany Claim, or a
Convenience Claim, or (b) otherwise determinedrbypmaer of the Bankruptcy Court to be a
General Unsecured Clajamcluding, for the avoidance of doubt, the MilestoXllowed General
Unsecured Claim.

General Unsecured Claims Distributiomeans, collectively, (i) eleven-point-six
percent (11.6%) of the New Membership Interesigy po dilution on account of the New
Second Lien Convertible Notes and the Managemeeinbive Plan (which shall equate to one-
point-seven percent (1.7%) of the New Membershierasts, after dilution on account of the
New Second Lien Convertible Notes (as if the NewoBd Lien Convertible Notes converted on
the Effective Date), but prior to dilution on acavwf the Management Incentive Plan), and
(i) the New Unsecured Notes less the amount of0ievenience Claim Distribution Amount.

Governmental Unithas the meaning set forth in section 101(27) ef th
Bankruptcy Code.

Impaired means, with respect to a Claim, Interest, or #<td Claims or
Interests, “impaired” within the meaning of suchman sections 1123(a)(4) and 1124 of the
Bankruptcy Code.

Indenture Trusteesneans the Senior Secured Notes Indenture Trustethan
Unsecured Notes Indenture Trustee.

Individual Creditor Partiesmeans Solus Alternative Asset Management LP and
Marble Ridge Capital LP, as beneficial holdersnoestment advisors or managers for the
account of such beneficial holders of Unsecuredbldbgether with any of their respective
successors and permitted assigns under the Plgpo8umreement that have executed the Plan
Support Agreement.
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Intercompany Claimmeans any Claim against a Debtor held by eithethan
Debtor or by a non-debtor affiliate of a Debtoor Ehe avoidance of doubt, any Claims against a
Debtor held by either another Debtor or by a nobtaieaffiliate of a Debtor that has otherwise
been assigned by such Debtor or non-debtor affitaia third-party is not an Intercompany
Claim.

Intercompany Interesmeans an Interest in a Debtor other than CHC Phedd
by another Debtor or by a non-debtor affiliate @ebtor.

Interestmeans any equity security (as defined in sect@(16) of the
Bankruptcy Code) of a Debtor, including all ordypnahares, common stock, preferred stock, or
other instrument evidencing any fixed or contingamhership interest in any Debtor, whether or
not transferable, including any option, warrantptirer right, contractual or otherwise, to acquire
any such interest in a Debtor, that existed immebtlidoefore the Effective Date.

Issuing Bankshas the meaning ascribed to such term in the Rexp@redit
Agreement.

Lien has the meaning set forth in section 101(37) eBhankruptcy Code.
Local Rulesmeans the local bankruptcy rules of the Bankruftowrt.

Management Incentive Plameans the management incentive plan that will be
adopted by the Reorganized Debtors on, or as sbogasonably practicable after, the Effective
Date, consistent with the terms set forth in thenFBupplement.

Management Incentive Plan Securitiereans the New Membership Interests, or
any options, warrants, or other securities, isgueduant to the Management Incentive Plan.

Milestonemeans The Milestone Aviation Group Limited.

Milestone Administrative Expense Claitmas the meaning ascribed to the term
“Agreed Administrative Expense Claim” in the Milese Term Sheet.

Milestone Aircraft Lease Agreementaeans the Milestone Committed Aircraft
Lease Agreements and the Milestone Incremental#irtease Agreements.

Milestone Committed Aircraft Lease Agreememieans the Facility Documents
and the Definitive Restructuring Documents in resé the Committed Aircraft (as those terms
are defined in the Milestone Term Sheet).

Milestone Incremental Aircraft Lease Agreementseans Definitive
Restructuring Documents entered into post-petifitorihe Incremental Aircraft (as those terms
are defined in the Milestone Term Sheet).

Milestone Partiesmeans collectively, The Milestone Aviation Groupnitied;
The Milestone Aviation Asset Holding Group No. Hdi The Milestone Aviation Asset Holding
Group No. 8 Ltd; The Milestone Aviation Asset HoidiGroup No. 20 Ltd; The Milestone
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Aviation Asset Holding Group No. 25 Ltd; MilestoBgport Leasing, Limited; GE Capital
Equipment Finance Ltd; and GE European Equipmerdrtee (Aircraft No. 2) Limited.

Milestone Trusteesias the meaning ascribed to such term in the MihesTerm
Sheet.

Milestone Term Sheaheans that certain term sheet, dated as of Ocidher
2016, by and among CHC Parent and The Milestonatiwi Group Limited, attached as
Exhibit C to the Plan Support Agreement, and atlileixs, schedules, and annexes, including the
PK Commitment Letter, related thereto, as may berated pursuant to the terms thereof.

Milestone Allowed General Unsecured Claimeans the Allowed General
Unsecured Claim of the Milestone Parties in the am®set forth in the Milestone Term Sheet.

New Boardmeans the initial five (5) member board of managémReorganized
CHC comprised of: (a) the Chief Executive Offid€arl Fessenden; (b) three (3) managers
selected by the Requisite Plan Sponsors in thirdiscretion, but after consultation with the
Chief Executive Officer; and (c) one (1) indepertdmanager selected by the Requisite Plan
Sponsors in their sole discretion, but after caiasioin with the Creditors’ Committee and the
Individual Creditor Parties, and in each instangdiaclosed in the Plan Supplement.

New Intercreditor Agreementeans that certain Intercreditor Agreement, to be
entered into on the Effective Date, if necessayyamd between the Revolving Credit Facility
Agent and the New Second Lien Convertible Notegmhare Trustee, substantially in the form
contained in the Plan Supplement and the termshafiwshall be reasonably acceptable to the
Debtors, the Creditors’ Committee, the RequisisnF@ponsors, and, to the extent set forth in
the Plan Support Agreement, Milestone and the Iddal Creditor Patrties.

New Membership Interesheans one of the ordinary membership interests of
Reorganized CHC to be issued on the Effective Date.

New Second Lien Convertible Noteseans the New Second Lien Convertible
Notes due three-and-a-half years from the Effediiae, issued pursuant to the New Second
Lien Convertible Notes Indenture in the initial aggate principal amount of Four Hundred
Sixty-Four Million One Hundred Forty-Eight Thousa®the Hundred Forty-Eight Dollars
($464,148,148).

New Second Lien Convertible Notes Documentsans, collectively, the New
Second Lien Convertible Notes Indenture and ako#greements, documents, and instruments
delivered or entered into in connection therewiricl(iding any guarantee agreements and
collateral documentation).

New Second Lien Convertible Notes Indentureeans that certain Indenture, to
be dated as of the Effective Date, by and amongdaawed CHC, the guarantors party thereto,
and the New Second Lien Convertible Notes Indenfuustee, substantially in the form
contained in the Plan Supplement and the termshafiwshall be reasonably acceptable to the
Debtors, the Creditors’ Committee, the RequisisnFBponsors, and, to the extent set forth in
the Plan Support Agreement, Milestone and the Iddal Creditor Parties.
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New Second Lien Convertible Notes Indenture Trusteeans
, solely in its capacity as indentiwstee under the New Second Lien
Convertible Notes Indenture.

New Unsecured Notesieans the New Unsecured Notes due seven (7) yeans f
the Effective Date issued pursuant to the New UmsecNotes Indenture in the aggregate
principal amount of Thirty-Seven Million Five Huradt Thousand Dollars ($37,500,000).

New Unsecured Notes Indentureeans that certain Indenture, to be dated as of
the Effective Date, by and among Reorganized CHE gtiarantors party thereto, and the New
Unsecured Notes Indenture Trustee, substantiallyarform contained in the Plan Supplement
and the terms of which shall be reasonably acceptalihe Debtors, the Creditors’ Committee,
the Requisite Plan Sponsors, and, to the exteotbtin the Plan Support Agreement,
Milestone and the Individual Creditor Parties.

New Unsecured Notes Indenture Trusteeeans , Solely
in its capacity as indenture trustee under the Nesecured Notes Indenture.

Non-Eligible Offereemeans a holder of an Allowed Senior Secured NGtasn
or an Allowed Unsecured Notes Claim that is noAaaredited Investor as of the Rights
Offering Record Date.

Other Priority Claimmeans any claim asserting a priority describecatisn
507(a) of the Bankruptcy Code that is not: (afdministrative Expense Claim; (b) a
Professional Fee Claim; or (c) a Priority Tax Claim

Other Secured Clainmeans any Secured Claim against a Debtor otheraha
Revolving Credit Agreement Claim, an ABL Credit Agment Claim, or a Senior Secured
Notes Claim.

Personmeans an individual, corporation, partnershimtjgenture, association,
joint stock company, limited liability company, litad liability partnership, trust, estate,
unincorporated organization, governmental unitd@fned in section 101(27) of the Bankruptcy
Code, or other entity (as defined in section 10L(f5he Bankruptcy Code).

Petition Datemeans May 5, 2016.
PK means PK Transportation Finance Ireland Limited.

PK Financing Commitment Lettemeans the financing commitment letter from
PK for a One Hundred Fifty Million Dollar ($150,0@00) asset backed debt facility in the form
attached as Exhibit B to the Milestone Term Shegpproved by the Bankruptcy Court on

[Docket No. |

PK Financing Facility Documentsameans collectively, any and all agreements,
documents, and instruments delivered or enteredmntonnection with the PK Financing
Facility (including any guarantee agreements aridtenal documentation) substantially in the
forms contained in the Plan Supplement.
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PK Financing Facility means the senior secured asset backed term ladty fac
between PK and a group of other lenders to be gedby PK, as lenders, and a special purpose
company incorporated in Ireland wholly owned by CR&ent, as the borrower, for the purpose
of acquiring and/or refinancing certain aircraftcamtemplated by the PK Financing
Commitment Letter, such facility to be utilizedahgh one drawdown per aircraft.

Plan means this joint chapter 11 plan of reorganizatiociuding all appendices,
exhibits, schedules, and supplements hereto (imduehy appendices, schedules, and
supplements to the Plan that are contained in ldre Supplement), all as may be modified from
time to time in accordance with the Bankruptcy GdHe terms hereof, and the terms of the Plan
Support Agreement.

Plan Distribution means the payment or distribution of consideratmonolders
of Allowed Claims under this Plan.

Plan Documentmeans any document, other than this Plan, to beutad,
delivered, assumed, or performed in connection thi¢hoccurrence of the Effective Date, each
of which, for the avoidance of doubt, is a Restitiog Document (as defined in the Plan
Support Agreement), and includes, without limitafiany document included in the Plan
Supplement, the Amended and Restated ABL CreditifyAddocuments, PK Financing Facility
Documents (if applicable), Amended Certificate médrporation, Amended By-Laws, Exit
Revolving Credit Facility Documents, New InterctediAgreement, New Second Lien
Convertible Notes Documents, the Registration Rigtgreement and the Reorganized CHC
Operating Agreement.

Plan Equity Valuemeans the agreed equity value of the New Membhershi
Interests, which equity value is Five Hundred Fdrtyee Million Five Hundred Thousand
Dollars ($543,500,000) (assuming conversion ofNb& Second Lien Convertible Notes in
full).

Plan Sponsorsneans the beneficial holders, or investment adsisomanagers
for the account of such beneficial holders, of 8eiecured Notes that have executed the Plan
Support Agreement, and which are listed on Exilib the Plan Term Sheet (as defined in, and
attached to, the Plan Support Agreement).

Plan Supplemenmeans a supplemental appendix to this Plan winah kse
consistent with the Plan Support Agreement andatonamong other things, substantially final
forms of the Management Incentive Plan term sliketAmended Certificates of Incorporation
of the applicable Reorganized Debtors, the Amerigietlaws of the applicable Reorganized
Debtors, the Reorganized CHC Operating AgreemeeatjExit Revolving Credit Agreement],
the Amended and Restated ABL Credit AgreementPté-inancing Facility Documents (if
applicable), the New Second Lien Convertible Ndbelenture, the New Unsecured Notes
Indenture, the New Intercreditor Agreement (if aggdble), the Schedule of Assumed Contracts
and Leases, the Schedule of Rejected Contracteeas®s, the Schedule of Assumed Aircraft
Leases, the Schedule of Rejected Aircraft LeakesSthedule of Assumed Compensation and
Benefit Plans, and, with respect to the membete@New Board and officers of the
Reorganized Debtors, information required to beldged in accordance with section 1129(a)(5)
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of the Bankruptcy Codgarovided that, through the Effective Date, the Debtordidteve the

right to amend the documents contained in, an@éxhéits to, the Plan Supplement in
accordance with the terms of this Plan and the Blgport Agreement. Each of the Plan
Supplement documents shall be in form and subst&as®nably acceptable to the Debtors, the
Creditors Committee, the Requisite Plan Sponsois, ta the extent set forth in the Plan Support
Agreement, Milestone and the Individual Creditortiea, provided howevethat all Governance
Matters (as defined in the Plan Support Agreem&md)l be consistent in all material respects
with the Plan Term Sheet, and determined by thaiR&g Plan Sponsors in their sole discretion,
in consultation with the Debtors and the Credit@smmittee (and, solely to the extent the
terms of such agreement materially, adverselyrdmptionately and directly affect the
Individual Creditor Parties, in consultation witketindividual Creditor Parties), and otherwise in
accordance with the Plan Support Agreement. The Bupplement shall be filed with the
Bankruptcy Court no later than ten (10) calendasdeefore the Voting Deadline.

Plan Support Agreemenmeans that certain Plan Support Agreement (inetudi
all exhibits thereto), dated as of October 11, 2@i6and among the Debtors and the Consenting
Creditor Parties, as may be amended, restatedhervdse modified in accordance with its
terms, and as approved by the Support Agreemersoigal Order.

Plan Term Sheehas the meaning ascribed to “Term Sheet” in tha Blgpport
Agreement.

Post-Effective Date Committemeans the committee established pursuant to
Section 12.4 hereof.

Post-Effective Date Committee Fee Capeans a cap of Five Hundred Thousand
Dollars ($500,000) in the aggregate on the feeseapéenses of the Post-Effective Date
Committee

Postpetition Aircraft Agreementeans an agreement (including leases,
subleases, security agreements, and mortgagesgrahmrendments, modifications, or
supplements of or to any lease, sublease, seagigement, or mortgage, and such leases,
subleases, security agreements, guarantee agregmemtortgages as so amended, modified, or
supplemented, and any agreement settling or prayidir any Claims or other otherwise
addressing any matters relating to any lease, asbleecurity agreement, mortgage or any
amendment, modification, or supplement of or to l@age, sublease, security agreement, or
mortgage) entered into by the Debtors relating itaraft Equipment and either (i) set forth on
the Schedule of Assumed Aircraft Leases or the @dkeof Rejected Aircraft Leases in Plan
Supplement or (ii) entered into subsequent toitmgyfof such schedules and identified by the
Debtors as a Postpetition Aircraft Agreement ifliag with the Bankruptcy Court.

Prepetition Note Indenturesneanghe Senior Secured Notes Indenture and the
Unsecured Notes Indenture.

Priority Tax Claim means any Claim of a Governmental Unit of the kind
specified in section 507(a)(8) of the Bankruptcyd€.o
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Pro Ratameans the proportion that an Allowed Claim in dipalar Class bears
to the aggregate amount of Allowed Claims in thiais§.

Professional Fee Clainrmeans any Claims for accrued fees and expenses
(including success fees) for services rendereceapdnses incurred by Professional Persons,
subject to the Court’s approved interim compensgimcedures from the Petition Date through
and including the Effective Date to the extent siags and expenses have not been paid
pursuant to an order of the Bankruptcy Court. theravoidance of doubt, the fees and expenses
of the Indenture Trustees and all other RestrunfuEixpenses do not constitute Professional Fee
Claims.

Professional Persommeans any Person retained by order of the Bantyupourt
in connection with these Chapter 11 Cases purgaadctions 327, 328, 330, 503(b), or 1103 of
the Bankruptcy Code, excluding any ordinary coymsgessional retained pursuant to an order
of the Bankruptcy Court.

Put Option Premiummeans a nonrefundable aggregate premium (a) pagabl
the Effective Date to the Backstop Parties in Newddd Lien Convertible Notes in a principal
amount of Thirty Million Eight Hundred Fourteen Tusand Eight Hundred Fifteen Dollars
($30,814,815) or (b) payable in cash if the Bagkgigreement is terminated prior to the
Effective Date, in each case pursuant to the temmaisconditions of the Backstop Agreement.

QIB means a “qualified institutional buyer” within theeaning of Rule 144A
under the Securities Act.

Registration Rights Agreememheans one or more registration agreements that
may be entered into on the Effective Date by thgi®eation Rights Parties, terms of which
shall be consistent in all material respects vithRlan Term Sheet and otherwise acceptable to
the Requisite Plan Sponsors in their sole disanetioconsultation with the Debtors and the
Creditors’ Committee (and, solely to the extenttdrens of such agreement materially,
adversely, disproportionately and directly afféwt tndividual Creditor Parties, in consultation
with the Individual Creditor Parties).

Registration Rights Partiemmeans Reorganized CHC and the Plan Sponsors.

Reinstatedor Reinstatemenmeans (a) leaving unaltered the legal, equitatid,
contractual rights to which a Claim entitles thédieo of such Claim in accordance with section
1124 of the Bankruptcy Code, or (b) if applicabheler section 1124 of the Bankruptcy Code:

(i) curing all prepetition and postpetition defaudtther than defaults relating to the insolvency or
financial condition of the applicable Debtor orstatus as a debtor under the Bankruptcy Code;
(ii) reinstating the maturity date of the Claimiij)(€compensating the holder of such Claim for
damages incurred as a result of its reasonablniaion a contractual provision or such
applicable law allowing the Claim’s accelerationddiv) not otherwise altering the legal,
equitable or contractual rights to which the Clantitles the holder thereof.

Released Partiemeans, collectively, and in each case solelyeéir itapacities as
such: (a) the Debtors; (b) the Plan SponsorsheBackstop Parties; (d) the Senior Secured
Notes Indenture Trustee; (e) the Secured Partidlat@al Agent; (f) the Milestone Parties, the
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Milestone Trustees, and PK; (g) the Creditors’ Cottaa and its current and former members
(h) the Unsecured Notes Indenture Trustee; (i)ndevidual Creditor Parties; and (j) with
respect to each of the foregoing Entities, suclitiEst predecessors, professionals, successors,
assigns, subsidiaries, affiliates, managed accamisunds, current and former officers and
directors, principals, shareholders, members, pesirmanagers, employees, subcontractors,
agents, advisory board members, financial advisdtstneys, accountants, investment bankers,
consultants, representatives, management comp&mesadvisors, and other professionals, and
such Entities’ respective heirs, executors, esta@sants, and nominees, in each case in their
capacity as such.

Releasing Partiesneans (i) the holders of all Claims or Interest®whbte to
accept this Plan, (ii) the holders of Claims oetests that are Unimpaired under this Plan,
(i) the holders of Claims or Interests whose viat@ccept or reject this Plan is solicited but who
do not vote either to accept or to reject this Péand (iv) the holders of Claims or Interests who
vote to reject this Plan but do not opt out of grajthe releases set forth herein.

Reorganized CHGneans a new Cayman limited liability company, vahaall
acquire all of the Assets of the CHC Parent orBtfiective Date in accordance with this Plan
and the Cayman Proceedings.

Reorganized CHC Operating Agreememieans the operating agreement for
Reorganized CHC, the terms of which shall be comsisn all material respects with the Plan
Term Sheet and otherwise be acceptable to the BiagRian Sponsors in their sole discretion,
in consultation with the Debtors and the Credit@smmittee (and, solely to the extent the
terms of such agreement materially, adverselyrdmmtionately and directly affect the
Individual Creditor Parties, in consultation witketindividual Creditor Parties).

Reorganized Debtorseans the Debtors, as reorganized as of the Ekcoate
in accordance with this Plan, and Reorganized CHC.

Requisite Plan Sponsonsieans, as of any date of determination, the Plan
Sponsors that are providing at least a majoritthefPlan Sponsors’ aggregate Backstop
Commitments in respect of the Rights Offering.

Restructuringmeans the financial and operational restructurint® Debtors,
the principal terms of which are set forth in tRian and the Plan Supplement.

Restructuring Expensemeans the fees and expenses payable pursuaset to th
Cash Collateral Order, the Plan Support AgreenikatBackstop Agreement, and the Amended
and Restated ABL Credit Facility Term Sheet.

Restructuring Transactiongneans the one or more transactions outlined in
Exhibit [__] to the Disclosure Statement, whichlshiso be included in the Plan Supplement
(and may be amended and supplemented therein).

Revolving Credit Agreememheans that certain Credit Agreement, dated as of
January 23, 2014 (as amended, restated, suppledh@nttherwise modified from time to time),
by and among CHC Helicopter S.A., CHC Global Operat International Inc., CHC Global
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Operations (2008) Inc., Heli-One Canada Inc., ieie Leasing Inc., CHC Den Helder B.V.,
CHC Holding NL B.V., CHC Netherlands B.V., CHC NawAcquisition Co AS, and Heli-One
(Norway) AS, as borrowers, the lenders and IssBiaigks party thereto from time to time, the
Revolving Credit Facility Administrative Agent, atite Secured Parties Collateral Agent,
including all agreements, notes, instruments, arydogher documents delivered pursuant thereto
or in connection therewith (in each case, as antgrdstated, modified, or supplemented from
time to time prior to the Petition Date).

Revolving Credit Agreement Clairmeans any Claim arising under or related to
the Revolving Credit Agreement or any other Loarcoents, including all Secured
Obligations, including Secured Obligations conegtof Cash Management Obligations and/or
Hedging Obligations (as each such term is defindtie Revolving Credit Agreement), which
claims shall be Allowed in the aggregate amouri$of |.

Revolving Credit Facilitymeans, collectively, all advances and other exterssi
of credit made to the Debtors under the Revolvingdi Agreement.

Revolving Credit Facility Administrative Agemheans HSBC Bank PLC., solely
in its capacity as administrative agent under teedR/ing Credit Agreement, and together with
any of its successors in such capacity.

Revolving Credit Facility Lendersneans the lenders party to the Revolving
Credit Agreement, solely in their capacity as such.

Rights Offeringmeans that certain rights offering pursuant tociwtgach Eligible
Offeree is entitled to receive Subscription Rigtacquire the New Second Lien Convertible
Notes in accordance with the Rights Offering Proces.

Rights Offering Proceduresneans the procedures for the implementation of the
Rights Offering, as approved by the Bankruptcy €pursuant to the Disclosure Statement
Order and included in Section XllI of the Disclosi8tatement.

Rights Offering Record Dateneans the date established in the Rights Offering
Procedures as the record date for determiningaldehs of Allowed Senior Secured Notes
Claims or Allowed Unsecured Notes Claims entitiedeceive the Subscription Rights.

Schedule of Assumed Aircraft Leasaseans the schedule of unexpired aircraft
leases to be assumed and, if applicable, assigyetie Debtors, to be filed as part of the Plan
Supplement, which schedule shall be in form andgtsuilze reasonably acceptable to the
Debtors, the Creditors’ Committee and the RequRiéa Sponsors.

Schedule of Assumed Compensation and Benefit Plareans the schedule of
employment and severance policies, and compensatidienefits plans, policies and programs
of the Debtors to be assumed by the Debtors, fddakas part of the Plan Supplement, which
schedule shall be in form and substance reasoaabiptable to the Debtors, the Creditors’
Committee and the Requisite Plan Sponsors.
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Schedule of Assumed Contracts and Leasg=ans the schedule of executory
contracts and unexpired leases to be assumedif apg)icable, assigned, by the Debtors, to be
filed as part of the Plan Supplement, which scheedbhll be in form and substance reasonably
acceptable to the Debtors, the Creditors’ Commétsthe Requisite Plan Sponsors.

Schedule of Rejected Aircraft Leasaseans the schedule of unexpired aircraft
leases to be rejected by the Debtors, to be figobat of the Plan Supplement, which schedule
shall be in form and substance reasonably acceptalthe Debtors, the Creditors’ Committee
and the Requisite Plan Sponsors.

Schedule of Rejected Contracts and Lease=ans the schedule of executory
contracts and unexpired leases to be rejectedebpdivtors, to be filed as part of the Plan
Supplement, which schedule shall be in form andgtsuilze reasonably acceptable to the
Debtors, the Creditors’ Committee and the RequRiéa Sponsors.

Schedulesneans, the schedules of assets and liabilitiegnsents of financial
affairs, lists of holders of Claims and Interesisd all amendments or supplements thereto filed
by the Debtors with the Bankruptcy Court.

Secured Claimmeans a Claim to the extent (a) secured by a,yadidected and
enforceable Lien on property of a Debtor’s Estdte,amount of which is equal to or less than
the value of such property (i) as set forth in lian, (ii) as agreed to by the holder of such
Claim and the Debtors, or (iii) as determined Wiraal Order in accordance with section 506(a)
of the Bankruptcy Code or (b) subject to any seiigtit of the holder of such Claim under
section 553 of the Bankruptcy Code.

Secured Parties Collateral Agemheans HSBC Corporate Trustee Company
(UK) Limited, in its capacity as collateral agemider the Revolving Credit Facility and the
Senior Secured Notes, and together with any @utsessors in such capacity.

Securities Actmeans the Securities Act of 1933, as amended.

Securitymeans any “security” as such term is defined atiee 101(49) of the
Bankruptcy Code.

Senior Secured Notesieans the 9.25% Senior Secured Notes due 2028dissu
pursuant to the Senior Secured Notes Indentuteeiggregate principal amount outstanding of
One Billion Fourteen Million Two Hundred Eighty-NeriThousand Two Hundred Dollars
($1,014,289,200).

Senior Secured Notes Claimeans any Claim arising from, or related to, the
Senior Secured Notes Indenture and the Senior &dwtes, including all accrued prepetition
interest, fees, and other expenses due under therS&ecured Notes and Senior Secured Notes
Indenture, including the Senior Secured Notes Ihdenlrustee Expenses, and any related
guarantee claims.

Senior Secured Notes Deficiency Claimeansany portion of the Senior Secured
Notes Claim that is an unsecured Claim.
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Senior Secured Notes Indenturaeans that certain Indenture, dated as of
October 4, 2010, by and among CHC Helicopter Sadissuer, each of the guarantors named
therein, the Senior Secured Notes Indenture Truatekthe Secured Parties Collateral Agent,
including all agreements, notes, instruments, arydogher documents delivered pursuant thereto
or in connection therewith (in each case, as antgndedified, or supplemented from time to
time).

Senior Secured Notes Indenture Trustegeans The Bank of New York Mellon,
solely in its capacity as indenture trustee underSenior Secured Notes Indenture.

Senior Secured Notes Indenture Trustee Chargingi.imeans the Lien that
secures repayment of the Senior Secured Notestumgehrustee Expenses, as provided for in
section 7.07(d) of the Senior Secured Notes Indentu

Senior Secured Notes Indenture Trustee Expensesans any reasonable and
documented fees and out-of-pocket costs and expeinsearred prior to or after the Petition
Date by the Senior Secured Notes Indenture Truktgere required to be paid under the Senior
Secured Notes Indenture. Such amounts shall iacludhout limitation: (i) any extraordinary
expenses incurred by the Senior Secured Notes timdenrustee that are required to be paid
under the Senior Secured Notes Indenture, anth@iyeasonable, documented, out-of-pocket
costs and expenses of, and reasonable and documataid legal fees and expenses actually
incurred by counsel to the Senior Secured Notesnuste Trustee in connection with the
Chapter 11 Cases and the distributions to the holfeSenior Secured Notes Claims.

Senior Secured Notes Subscription Righmeeans the Subscription Rights to
participate in Two Hundred Eighty Million Dollar$Z80,000,000) of the Rights Offering for the
New Second Lien Convertible Notes (the number offN&embership Interests issuable upon
conversion of such New Second Lien Convertible Bletdl be equal to 74.41% of the New
Membership Interests on a fully diluted basis @ulject to dilution for the Management
Incentive Plan) as of the Effective Date( Four Hundred Four Million Four Hundred Forty-
Four Thousand Four Hundred Forty-Four Dollars ($484,444) face amount of the New
Second Lien Convertible Notes as of the Effectiatd)).

Subscription Rightameans the rights to purchase New Second Lien Cbibkee
Notes in accordance with the Rights Offering Proces.

Support Agreementmeans, collectively, the Plan Support Agreeme, th
Backstop Agreement, the Milestone Term Sheet, drexhibits, schedules, annexes and
agreements related to each of the foregoing, imatydvithout limitation, the PK Financing
Commitment Letter (as defined in the Plan Suppagnregment).

Support Agreements Approval Ordeneans the order of the Bankruptcy Court
entered onNlovember __, 2016Docket No. __ ] approving the Support Agreements.

Tax Codemeans the Internal Revenue Code of 1986, as amidraia time to
time.
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Unimpaired means, with respect to a Claim, Interest, or Céé€3laims or
Interests, not “impaired” within the meaning of Buerm in sections 1123(a)(4) and 1124 of the
Bankruptcy Code.

Unsecured Notesneans the 9.375% Unsecured Notes due 2021 issusdgnmt
to the Unsecured Notes Indenture in the aggregateipal amount outstanding of Ninety-Four
Million Seven Hundred Thirty-Two Thousand Three ldted Dollars ($94,732,300).

Unsecured Notes Clairmeans any Claim arising from, or related to, the
Unsecured Notes Indenture and the Unsecured Not#sding all accrued prepetition interest,
fees, and other expenses due under the Unsecuted &ltd Unsecured Notes Indenture,
including the Unsecured Notes Indenture TrusteeeBges, and any related guarantee claims.

Unsecured Notes Indenturmeans that certain Indenture, dated as of May 13,
2013 (as amended, modified, or otherwise supplezdeinbm time to time), by and among CHC
Helicopter S.A., as issuer, each of the guaramtansed therein, and The Bank of New York
Mellon, as original indenture trustee, includidigaggreements, notes, instruments, and any other
documents delivered pursuant thereto or in conmectkierewith (in each case, as amended,
modified, or supplemented from time to time priotiie Petition Date).

Unsecured Notes Indenturérusteemeans the Law Debenture Trust Company
of New York, solely in its capacity as successdeimure trustee under the Unsecured Notes
Indenture, and together with any of its successossich capacity.

Unsecured Notes Indenture Trustee Charging Liemeans the Lien that secures
repayment of the Unsecured Notes Indenture Trusteenses, as provided for in section
7.07(d) of the Unsecured Notes Indenture.

Unsecured Notes Indenture Trustee Expengesans any reasonable and
documented fees and out-of-pocket costs and expenserred prior to or after the Petition
Date by the Unsecured Notes Indenture Trusteeateatequired to be paid under the Unsecured
Notes Indenture. Such amounts shall include, withimitation: (i) any extraordinary expenses
incurred by the Unsecured Notes Indenture Trustaedre required to be paid under the
Unsecured Notes Indenture, and (ii) the reasondbl@ymented, out-of-pocket costs and
expenses of, and reasonable and documented uegaiddées and expenses actually incurred by
counsel to the Unsecured Notes Indenture Trusteerinection with the Chapter 11 Cases and
the distributions to the holders of Unsecured N@ksms.

Unsecured Notes Subscription Rightseans the Subscription Rights to
participate in Twenty Million Dollars ($20,000,0000 the Rights Offering for the New Second
Lien Convertible Notes (the number of New Membgrdhterests issuable upon conversion of
such New Second Lien Convertible Notes will be étu&.32% of the New Membership
Interests on a fully diluted basis (but subjeatiitation for the Management Incentive Plan) as of
the Effective Dateife., Twenty-Eight Million Eight Hundred Eighty-Eightibusand Eight
Hundred Eighty-Nine Dollars ($28,888,889) face amtamf the New Second Lien Convertible
Notes as of the Effective Date)).

U.S. Trusteemeans the United States Trustee for Region 6.
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Voting Deadlinemeans the deadline established by the Bankrupbcyt®y
which ballots accepting or rejecting the Plan niugsteceived by the Debtors’ solicitation agent.

1.2 Interpretation; Application of Definitions; Rules bConstruction.

Unless otherwise specified, all section or exhigieérences in this Plan are to the
respective section in or exhibit to this Plan,lesgame may be amended, waived, or modified
from time to time. The words “herein,” “hereof liéreto,” “hereunder,” and other words of
similar import refer to this Plan as a whole anttoaany particular section, subsection, or clause
contained therein and have the same meaning akisiflan,” “of this Plan,” “to this Plan,” and
“under this Plan,” respectively. The words “inobsd and “including” are not limiting and shall
be read to include “without limitation”. The heads in this Plan are for convenience of
reference only and shall not limit or otherwisesatfthe provisions hereof. For purposes herein:
(a) in the appropriate context, each term, whestegted in the singular or plural, shall include
both the singular and plural, and pronouns statéde masculine, feminine, or neuter gender
shall include the masculine, feminine, and the eregénder; (b) any reference herein to a
contract, lease, instrument, release, indentureth@r agreement or document being in a
particular form or on particular terms and conditianeans that the reference document shall be
substantially in that form or substantially on ta@srms and conditions; (c) the rules of
construction set forth in section 102 of the Bapkey Code shall apply; and (d) any term used
in capitalized form herein that is not otherwis@irted but that is used in the Bankruptcy Code
or the Bankruptcy Rules shall have the meaningassi 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 figureslisteder to the legal tender of the
United States of America unless otherwise exprgaslyided.

1.4  Consent Rights of Consenting Creditor Parties.

Notwithstanding anything herein to the contraryy and all consent rights of the
respective Consenting Creditor Parties set forthénPlan Support Agreement with respect to
the form and substance of this Plan, the Plan upgt, the other Plan Documents, and any
other Restructuring Documents (as defined in tla@ Blupport Agreement), including any
amendments, restatements, supplements, or othefiecatidns to such documents, and any
consents, waivers, or other deviations under anfamy such documents, shall be incorporated
herein by this reference (including to the applieatefinitions 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 Blahany instrument or
document in the Plan Supplement, the terms ofdlevant instrument or document in the Plan
Supplement shall control unless otherwise specifiexlich Plan Supplement document. In the
event of an inconsistency between this Plan, tlselBsure Statement, or any exhibit or schedule
to the Disclosure Statement, this Plan shall contts of the Effective Date, in the event of an
inconsistency between this Plan and the Plan Supgmeement, this Plan shall control. The
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provisions of this Plan and of the Confirmation @rdhall be construed in a manner consistent
with each other so as to effectuate the purposeadf;provided that if there is determined to
be any inconsistency between any provision of fes and any provision of the Confirmation
Order that cannot be so reconciled, then, soletiigaxtent of such inconsistency, the
provisions of the Confirmation Order shall goveand 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 ClaimsRunatity Tax Claims, and to
the extent that a holder of an Allowed AdministratExpense Claim and the Debtors, with the
consent of the Requisite Plan Sponsors and that@r&dCommittee, not to be unreasonably
withheld, or the Reorganized Debtors, as applicageece to a less favorable treatment, on the
Effective Date or as soon thereafter as is reagpmpacticable, each holder of an Allowed
Administrative Expense Claim shall receive, in falld final satisfaction of such Allowed Claim,
Cash in an amount equal to the Allowed amount oh sCiaim;provided that Allowed
Administrative Expense Claims that arise in thdragy course of the Debtors’ business
including Administrative Expense Claims arisingnfror with respect to the sale of goods or
services on or after the Petition Date, shall bd pg the Debtors or the Reorganized Debtors, as
applicable, in the ordinary course of businesscooedance with the terms and subject to the
conditions of any orders or agreements governimgruments evidencing, or other documents
relating to such transactions, without further@ctby the holders of such Administrative
Expense Claims or further approval by the Banknugtourt.

2.2  Treatment of Professional Fee Claims.

All Professional Persons seeking payment of PradeasFee Claims shall file,
no later than sixty (60) days after the Effectivat® their respective applications for final
allowances of compensation for services renderddeimbursement of expenses incurred.
After notice and a hearing in accordance with tfee@dures established by the Bankruptcy
Code and prior orders of the Bankruptcy Court,AHewed amounts of such Professional Fee
Claims shall be determined by the Bankruptcy Cand shall be paid in full, in Cash. The
Reorganized Debtors are authorized to pay compendat professional services rendered and
reimbursement of expenses incurred after the Quoafion Date in the ordinary course and
without the need for Bankruptcy Court approval.r the avoidance of doubt, this Section of the
Plan shall not be applicable to any Restructurirgdases, which shall be paid pursuant to
Section 5.21 of the Plan.

2.3 Treatment of Priority Tax Claims.

Except to the extent that a holder of an Allowerbfity Tax Claim and the
Debtors, with the consent of the Requisite PlamnSprs and the Creditors’ Committee, not to be
unreasonably withheld, or the Reorganized Debamspplicable, agree to a less favorable
treatment, on the Effective Date or as soon th&geas is reasonably practicable, each holder of
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an Allowed Priority Tax Claim shall receive, at thgtion of the Debtors, with the consent of the
Requisite Plan Sponsors and the Creditors’ Comajitiet to be unreasonably withheld, or the
Reorganized Debtors, as applicable, in full andlfsatisfaction of such Allowed Priority Tax
Claim, (i) Cash in an amount equal to the Allowetbant of such Claim, (ii) equal annual
installment payments in Cash, of a total valueyfabe Effective Date, equal to the Allowed
amount of such Claim, over a period ending not lditen five (5) years after the Petition Date,
or (iii) treatment in a manner not less favorablentthe most favored non-priority unsecured
claim provided for by this Plaprovided that Allowed Priority Tax Claims that arise ireth
ordinary course of the Debtors’ business, shafppdid by the Debtors or the Reorganized
Debtors, as applicable, in the ordinary courseusiress in accordance with the terms and
subject to the conditions of any orders or agre¢sng@overning, instruments evidencing, or other
documents relating to such transactions, incluthigyPlan, without further action by the holders
of such Administrative Expense Claims or furtheprapal 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 Clémsall purposes, including
voting, confirmation, and distribution under thigafand under sections 1122 and 1123(a)(1) of
the Bankruptcy Codegrovided that a Claim or Interest is placed in a partic@ass for the
purpose of receiving distributions pursuant to Bimsn only to the extent that such Claim or
Interest is an Allowed Claim or Allowed Interesttivat Class and such Claim or Interest has not
been satisfied, released, or otherwise settled fwithe Effective Date.

A Claim or Interest shall be deemed classified padicular Class only to the
extent that the Claim or Interest qualifies wittie description of that Class, and shall be
deemed classified in a different Class to the exteat any remainder of such Claim or Interest
qualifies within the description of such differediass.

3.2  Grouping of Debtors for Convenience Only.

The Plan groups the Debtors together solely foptirpose of describing
treatment of Claims and Interests under this Plahcanfirmation of this Plan. Although this
Plan applies to all of the Debtors, the Plan ctutsts forty-three (43) distinct chapter 11 plans,
one for each Debtor, and for voting and distribufparposes, each Class of Claims will be
deemed to contain sub-classes for each of the Belttothe extent applicable. To the extent
there are no Allowed Claims or Interest with respe@ particular Debtor, such Class is deemed
to be omitted with respect to such Debtor. Exeepbdtherwise provided herein, to the extent a
holder has a Claim that may be asserted agains than one Debtor, the vote of such holder in
connection with such Claims shall be counted asta of such Claim against each Debtor
against which such holder has a Claim. The graypfrthe Debtors in this manner shall not
affect any Debtor’s status as a separate legafyizohange the organizational structure of the
Debtors’ business enterprise, constitute a chahgerdrol of any Debtor for any purpose, cause
a merger of consolidation of any legal Entitiescause the transfer of any Assets, and, except as
otherwise provided by or permitted under this P@hDebtors shall continue to exist as separate
legal Entities.
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3.3  Summary of Classification of Claims and Interests.

The following table designates the Classes of Baagrinst and Interests in each
Debtor and specifies which Classes are: (a) Iredaand Unimpaired under this Plan;
(b) entitled to vote to accept or reject this Rlaaccordance with section 1126 of the
Bankruptcy Code; and (c) deemed to accept or réjecPlan with respect to such Debtor:

Class Type of Claim or Interest Impairment Entitled to Vote

Class 1 Other Priority Claims Unimpaired No (Deerteedccept)
Class 2 Other Secured Claims Unimpaired No (Deemedcept)
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 (Deemeattept)
Class 10 Existing CHC Interests Impaired No (Deetoa@ject)
Class 11 Intercompany Interests Unimpaired No (Dekto accept)

3.4  Separate Classification of Other Secured Claims.

Although all Other Secured Claims have been platede Class for purposes of
nomenclature within this Plan, each Other SeculdadrC to the extent secured by a Lien on
Collateral different from the Collateral securingpgher Other Secured Claim, shall be treated as
being in a separate sub-Class for the purposescefuing Plan Distributions.

35 Elimination of Vacant Classes.

With respect to each Debtor, any Class that, diseo€ommencement of the
Confirmation Hearing, does not have at least onléen@f a Claim or Interest that is Allowed in
an amount greater than zero for voting purposelsb@onsidered vacant, deemed eliminated
from this Plan for purposes of voting to acceptepect this Plan, and disregarded for purposes
of determining whether this Plan satisfies seclid®9(a)(8) of the Bankruptcy Code with
respect to such Class.

24



Case 16-31854-bjh11 Doc 1171 Filed 11/11/16 Entered 11/11/16 17:34:01 Page 31 of 69

3.6  Voting Classes; Presumed Acceptance by Non-VotingsSes

With respect to each Debtor, if a Class contairsn® eligible to vote and no
holder of Claims eligible to vote in such Classesoto accept or reject the Plan, the Plan shall be
presumed accepted by the holders of such Clairssdh Class.

3.7  Voting; Presumptions; Solicitation.

(@) Acceptance by Certain Impaired Classes. Only lsldeAllowed
Claims in Classes 3, 4, 5, 6, 7, and 8 are entitlaate to accept or reject this Plan. An
Impaired Class of Claims shall have accepted tlas P (i) the holders of at least two-thirds
(2/3) in amount of the Allowed Claims actually vagiin such Class have voted to accept this
Plan and (ii) the holders of more than one-hal2)ih number of the Allowed Claims actually
voting in such Class have voted to accept this.PHoiders of Claims in Classes 3, 4, 5, 6, 7,
and 8 will receive ballots containing detailed wngtinstructions.

(b) Deemed Acceptance by Unimpaired Classes. HoldeZsagms and
Interests in Classes 1, 2, 9, and 11 are conclysie®med to have accepted this Plan pursuant
to section 1126(f) of the Bankruptcy Code. Accoglly, such holders are not entitled to vote to
accept or reject this Plan.

(c) Deemed Rejection by Impaired Classes. Holdersxidtisg CHC
Interests in Class 10 are conclusively deemed e hgected the Plan pursuant to section
1126(g) of the Bankruptcy Code. Holders of Exgt®HC Interests are not entitled to vote to
accept or reject the Plan.

3.8 Cramdown.

If any Class of Claims entitled to vote on thisrPtbpes not vote to accept this
Plan, the Debtors may (a) seek confirmation of Bt under section 1129(b) of the Bankruptcy
Code or (b) amend or modify this Plan in accordamitie the terms hereof and the Bankruptcy
Code.

3.9 No Waiver.

Nothing contained in this Plan shall be constrwedidive 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.

(@) Treatment: The legal, equitable, and contracigaks of the holders of
Allowed Other Priority Claims are unaltered by tRisn. Except to the extent that a holder of
an Allowed Other Priority Claim and the Debtorsthwthe consent of the Requisite Plan
Sponsors and the Creditors’ Committee, not to lweasonably withheld, or the Reorganized
Debtor, as applicable, agree to a less favorabértrent, on the later of the Effective Date and
the date that is ten (10) Business Days after #éte slich Other Priority Claim becomes an
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Allowed Claim, or as soon thereafter as is reaslynaacticable, each holder of an Allowed
Other Priority Claim shall receive, in full and dinsatisfaction of such Allowed Other Priority
Claim, at the option of the Debtors, with conseiithe Requisite Plan Sponsors and the
Creditors’ Committee, not be unreasonably withhetdhe Reorganized Debtor, as applicable,
(i) Cash in an amount equal to the Allowed amodrsueh Claim or (ii) other treatment
consistent with the provisions of section 1129(adfhe Bankruptcy Codgyrovided that

Other Priority Claims that arise in the ordinaryise of the Debtors’ business, shall be paid by
the Debtors or the Reorganized Debtors, as appicabthe ordinary course of business, and in
accordance with the terms and subject to the comdibf any orders or agreements governing,
instruments evidencing, or other documents relatrguch transactions without further action
by the holders of such Other Priority Claims ottier approval by the Bankruptcy Court.

(b) Impairment and Voting: Allowed Other Priority Qtag are Unimpaired.
In accordance with section 1126(f) of the Bankrygfode, the holders of Allowed Other
Priority Claims are conclusively presumed to acdbist Plan and are not entitled to vote to
accept or reject this Plan, and the votes of sobthens will not be solicited with respect to such
Allowed Other Priority Claims.

4.2 Class 2: Other Secured Claims.

(@) Treatment: The legal, equitable, and contracigalks of the holders of
Allowed Other Secured Claims are unaltered byRtes. Except to the extent that a holder of
an Allowed Other Secured Claim and the Debtord) Wie consent of the Requisite Plan
Sponsors and the Creditors’ Committee, not to weasonably withheld, or the Reorganized
Debtor, as applicable, agree to less favorablénreat, each holder of an Allowed Other
Secured Claim shall, in full and final satisfact@insuch Allowed Other Secured Claim, at the
option of the Debtors with the consent of the RsiggiiPlan Sponsors and the Creditors’
Committee, not to be unreasonably withheld, or Baoized Debtors: (i) be Reinstated and
rendered Unimpaired in accordance with section Jdf2he Bankruptcy Code, notwithstanding
any contractual provision or applicable non-bankecypaw that entitles the holder of an
Allowed Other Secured Claim to demand or to recpagment of such Allowed Other Secured
Claim prior to the stated maturity of such Allow@ther Secured Claim from and after the
occurrence of a default; (ii) Cash in an amountétmuthe Allowed amount of such Claim as
determined in accordance with section 506(a) oBi#wekruptcy Code, on the later of the initial
distribution date under this Plan and thirty (3@ysl after the date such Other Secured Claim is
Allowed (or as soon thereafter as is practicaluejjii) receive the Collateral securing its
Allowed Other Secured Claim on the later of théiahidistribution date under this Plan and the
date such Other Secured Claim becomes an Allowkdr&ecured Claim (or as soon thereafter
as is reasonably practicable).

(b) Impairment and Voting: Allowed Other Secured Clgiane Unimpaired.
In accordance with section 1126(f) of the Bankrygfode, the holders of Allowed Other
Secured Claims are conclusively presumed to a¢hepPlan and are not entitled to vote to
accept or reject this Plan, and the votes of swbtheins will not be solicited with respect to such
Allowed Other Secured Claims.
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4.3 Class 3: Revolving Credit Agreement Claims.

(@) Treatment: [On the Effective Date, or as soonrastgable thereafter,
holders of Allowed Revolving Credit Agreement Claishall receive, in full and final
satisfaction of such Allowed Revolving Credit Agmeent Claims, such holder's Pro Rata share
of the Exit Revolving Credit Facility or such treant that would otherwise satisfy Section 1129
of the Bankruptcy Code.]

(b) Impairment and Voting: Allowed Revolving Credit Asgment Claims
are Impaired. Holders of Allowed Revolving Crefligreement Claims are entitled to vote on
this Plan.

4.4  Class 4: ABL Credit Agreement Claims.

(@) Treatment: On the Effective Date, or as soon astjmable thereafter,
each holder of an Allowed ABL Credit Agreement @Giahall receive, in full and final
satisfaction and discharge of such holder’s righth respect to and under such Allowed ABL
Credit Agreement Claim and, in accordance withAheended and Restated ABL Credit Facility
Term Sheet, its Pro Rata share of: (i) the AmeradetiRestated ABL Credit Agreement; (ii)
distributions on account of the ABL Allowed Geneaisecured Claim, which Allowed Claim
shall receive treatment in accordance with secti@rhereof; and (iii) the Exit Payment (as
defined in the Amended and Restated ABL CreditIfadierm Sheet).

(b) Impairment and Voting: Allowed ABL Credit Agreentedlaims are
Impaired. Holders of Allowed ABL Credit Agreemedliaims are entitled to vote on this Plan.

4.5 Class 5: Senior Secured Notes Claims.

(@) Treatment: On or as soon as practicable afteEffeetive Date, each
holder of a Senior Secured Notes Claim, which Céaame deemed Allowed in the aggregate
amount of not less than One Billion Sixty-Sevenlidil Dollars ($1,067,000,000) through the
Petition Date, plus any additional accrued prejogtiinterest, fees, and other expenses due under
the Senior Secured Notes and Senior Secured Nualesture, including Senior Secured Notes
Indenture Trustee Expenses, shall receive, inafudl final satisfaction and discharge of such
holder’s rights with respect to and under such W#d Senior Secured Notes Claim, and, in
accordance with the Restructuring TransactionsofAg¢r than the Senior Secured Notes
Indenture Trustee, its Pro Rata share of: (i) sgvaine-and-a-half percent (79.5%) of the New
Membership Interests, prior to dilution on accooiithe New Second Lien Convertible Notes
and the Management Incentive Plan (which shall eqieeeleven-point-six percent 11.6% of the
New Membership Interests, after dilution on accafrihe New Second Lien Convertible Notes
(as if the New Second Lien Convertible Notes coteceon the Effective Date), but prior to
dilution on account of the Management Incentivenland (ii) (x) to the extent such holder is
an Eligible Offeree, the Senior Secured Notes Suigin Rights and (y) to the extent such
holder is a Non-Eligible Offeree, its share (cadtetl pursuant to the Rights Offering
Procedures) of up to one percent (1%) of the Newnbtrship Interests otherwise distributable
to holders of Allowed Senior Secured Notes Claiafte( dilution on account of the New
Second Lien Convertible Notes (as if the New Sedaad Convertible Notes converted on the
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Effective Date), but prior to dilution on accourfittibe Management Incentive Plan) and (B) to
the Senior Secures Notes Indenture Trustee, Camimaunt equal to the Senior Secured Notes
Indenture Trustee Expenses outstanding as of fleetivie Date. Any unclaimed portion of
New Membership Interests otherwise available to-Hbgible Offerees holding Allowed Senior
Secured Notes Claims shall be distributed Pro Resdl holders of Allowed Senior Secured
Notes Claims. Upon acceptance of the Plan by Glaah holders of Senior Secured Notes
Claim shall be deemed to have agreed to forgo atsitalition in respect of their Senior Secured
Notes Deficiency Claim. Distributions received anthe Plan by holders of Allowed Senior
Secured Notes Claims shall be subject to the S&aoured Notes Indenture Trustee Charging
Lien if the Senior Secured Notes Indenture TruBbgeenses are not paid pursuant to this
Section 4.5(a).

(b) Impairment and Voting: Allowed Senior Secured NoBaims are
Impaired. Holders of Allowed Senior Secured Nd@¢sms are entitled to vote on this Plan.

4.6 Class 6: Unsecured Notes Claims.

(@) Treatment: On or as soon as practicable afteEffextive Date, each
holder of an Allowed Unsecured Notes Claim, whidhi@s are deemed Allowed in the
aggregate amount of not less than Ninety-Four dfilSeven Hundred Thirty-Two Thousand
Three Hundred Dollars ($94,732,300) through théiBetDate, plus all accrued prepetition
interest, fees, and other expenses due under tbecured Notes and Unsecured Notes
Indenture, including the Unsecured Notes Indentuustee, shall receive, in full and final
satisfaction and discharge of such holder’s righth respect to and under such Allowed
Unsecured Notes Claim, and, in accordance witlRémgructuring Transactions, (A) other than
the Unsecured Notes Indenture Trustee, its Pro etee of: (i) eight-point-nine percent (8.9%)
of the New Membership Interests, prior to dilutmmaccount of the New Second Lien
Convertible Notes and the Management Incentive Ridach shall equate to one-point-three
percent (1.3%) of the New Membership Interestgrafilution on account of the New Second
Lien Convertible Notes (as if the New Second Liem@ertible Notes converted on the Effective
Date), but prior to dilution on account of the Mgament Incentive Plan); and (ii) (x) to the
extent such holder is an Eligible Offeree, the Wnsed Notes Subscription Rights or (y) to the
extent such holder is a Non-Eligible Offeree, hare (calculated pursuant to the Rights Offering
Procedures) of up to zero-point-one percent (0.dB#)e New Membership Interests otherwise
distributable to holders of Allowed Unsecured Nafdaims (after dilution on account of the
New Second Lien Convertible Notes (as if the NewoBd Lien Convertible Notes converted on
the Effective Date), but prior to dilution on acavwf the Management Incentive Plan) and (B)
to the Unsecured Notes Indenture Trustee, Casimguat equal to the Unsecured Notes
Indenture Trustee Expenses outstanding as of tleetivie Date. Any unclaimed portion of New
Membership Interests otherwise available to NowjEle Offerees holding Allowed Unsecured
Notes Claims shall be distributed Pro Rata to @ldiérs of Allowed Unsecured Notes Claims.
Distributions received under the Plan by holdersltdwed Unsecured Notes Claims shall be
subject to the Unsecured Notes Indenture Trusteediig Lien if the Unsecured Notes
Indenture Trustee Expenses are not paid pursudhist&ection 4.6(a).

(b) Impairment and Voting: Allowed Unsecured Notesi@kare Impaired.
Holders of Allowed Unsecured Notes Claims are katito vote on this Plan.
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4.7 Class 7: General Unsecured Claims.

(@) Treatment: Each holder of an Allowed General Unseat Claim shall
receive, in full and final satisfaction and disad®of such holder’s rights with respect to and
under such Allowed General Unsecured Claim, andcaordance with the Restructuring
Transactions, its Pro Rata share of the Genera¢timed Claims Distribution allocated to the
applicable Debtor entity against which it holdsAdlowed General Unsecured Claim, as set
forth on and in accordance with the Schedule [ttalched to this Plan.

(b) Impairment and Voting: Allowed General Unsecuredi@k are Impaired.
Holders of Allowed General Unsecured Claims ardledtto vote on this Plan.

4.8 Class 8: Convenience Claims

(@) Treatment: Except to the extent that a holdemoAbowed Convenience
Claim and the Debtors, with the consent of the @oesi Committee, which shall not be
unreasonably withheld, or the Reorganized Debamsipplicable, agree to less favorable
treatment, each holder of an Allowed Convenien@nCkhall receive, on the later of (i) the
Effective Date and (ii) the date on which such Gamgnce Claim becomes Allowed, or, in each
case, as soon as reasonably practicable theraaffal, and final satisfaction of such Allowed
Convenience Claim, the lesser of (i) payment ihifuCash, or (ii) its Pro Rata share of the
Convenience Claims Distribution Amount. Allowedr@enience Claims shall not include
interest from and after the Petition Date or inelaahy penalty on such Claim.

(b) Impairment and Voting: Allowed Convenience Claiane Impaired.
Holders of Allowed Convenience Claims are entitiedote on this Plan.

4.9 Class 9: Intercompany Claim

(@) Treatment: All Allowed Intercompany Claims shadl &djusted,
continued, or discharged, in each case in a maeaspnably acceptable to the Debtors or
Reorganized Debtors, as applicable, the Requitaie $ponsors, and the Creditors’ Committee.
All Intercompany Claims between any Debtor and mdedtor affiliate shall be Unimpaired
under this Plan.

(b) Impairment and Voting: All Allowed Intercompanydiins are either
Unimpaired or are deemed Unimpaired. In accordanttesection 1126(f) of the Bankruptcy
Code, the holders of Allowed Intercompany Clainmes @nclusively presumed to accept this
Plan and are not entitled to vote to accept octefes Plan. Therefore, holders of Allowed
Intercompany Claims are not entitled to vote os Bian.

4.10 Class 10: Existing CHC Interests.

(@) Treatment: As soon as reasonably practicableviatig the Effective
Date, CHC Parent shall be liquidated or voluntastiyick-off. Holders of Existing CHC
Interests shall not receive or retain any propentyer the Plan or pursuant to the Cayman
Proceedings on account of such Interests.

29



Case 16-31854-bjh11 Doc 1171 Filed 11/11/16 Entered 11/11/16 17:34:01 Page 36 of 69

(b) Impairment and Voting: Existing CHC Interests binpaired. Holders of
Existing CHC Interests are conclusively deemedawehrejected this Plan pursuant to section
1126(g) of the Bankruptcy Code. Holders of Exgt®HC Interests are not entitled to vote to
accept or reject this Plan.

411 Class 11: Intercompany Interests.

(@) Treatment: Intercompany Interests are Unimpai@d.the Effective
Date, all Allowed Intercompany Interests shall erRtated.

(b) Impairment and Voting: Allowed Intercompany Intgieare Unimpaired.
Holders of Allowed Intercompany Interests are casitlely presumed to accept this Plan
pursuant to section 1126(f) of the Bankruptcy CoHelders of Allowed Intercompany Interests
are not entitled to vote to accept or reject theP

4.12 Debtors’ Rights in Respect of Unimpaired Claims.

Except as otherwise provided in this Plan, nothinder this Plan shall affect the
rights of the Reorganized Debtors in respect ofdnynpaired Claim, including all rights in
respect of legal and equitable defenses to, offseibrecoupments against, any such
Unimpaired Claim.

4.13 Treatment of Vacant Classes.

Any Claim or Interest in a Class that is consideradant 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 purstathe Cayman Proceedings,
the Debtors shall continue to exist after the BifecDate as Reorganized Debtors in accordance
with the applicable laws of the respective juritidics in which they are incorporated or
organized and pursuant to the Amended Certificattéscorporation and the Amended By-
Laws. On or after the Effective Date, each ReamghDebtor may, in its sole discretion, take
such action as permitted by applicable law and &etrganized Debtor’s organizational
documents, as such Reorganized Debtor may detersiieasonable and appropriate, including
causing: (i) a Reorganized Debtor to be mergemlanbther Reorganized Debtor or an affiliate
of a Reorganized Debtor; (ii) a Reorganized Detudre dissolved; (iii) the legal name of a
Reorganized Debtor to be changed; or (iv) the ¢cosfia Reorganized Debtor's Chapter 11
Case on the Effective Date or any time thereatfter.

5.2  Restructuring Transactions

Pursuant to section 1123(a)(5)(D) of the Bankrui@oge, on, or, unless
specifically provided otherwise herein, prior te tBffective Date, or as soon thereafter as is
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reasonably practicable, the Debtors, subject tocangents required by the Plan Support
Agreement, or Reorganized Debtors, as applicaldg,take all actions as may be necessary or
appropriate to effect any transaction describedpproved by, contemplated by, or necessary to
effectuate this Plan including (a) the Restructyifimansactions; (b) the consummation of the
transactions provided for under or contemplatethleySupport Agreements; (c) the execution
and delivery of appropriate agreements or otheuh@nts containing terms that are consistent
with or reasonably necessary to implement the terintisis Plan and the Support Agreements
and that satisfy the requirements of applicable [@yvthe execution and delivery of appropriate
instruments of transfer, assignment, assumptiodel@gation of any property, right, liability,
duty, or obligation on terms consistent with thene of this Plan and the Support Agreements;
(e) the implementation and consummation of the GayRroceedings; and (f) all other actions
that the Debtors, with the consent of the CreditGmsmmittee and the Requisite Plan Sponsors,
not to be unreasonably withheld, or Reorganizedi@sbas applicable, determine are necessary
or appropriate and that are not inconsistent wiik Plan.

5.3 [Exit Revolving Credit Facility

(@) On the Effective Date, the Exit Revolving Creditliy Documents or
any other document necessary to effectuate thirtezd of the Revolving Credit Agreement
Claims shall be executed and delivered, and thegre@ed Debtors shall be authorized to
execute, deliver and enter into the Exit Revolv@rgdit Facility Documents without the need
for any further corporate action and without furthetion by the holders of Allowed Revolving
Credit Agreement Claims.

(b) On the Effective Date, (a) upon the granting ofnisién accordance with
the Exit Revolving Credit Facility Documents, tlemdlers and collateral agent thereunder shall
have valid, binding and enforceable Liens on tHetaral specified in the Exit Revolving Credit
Facility Documents; and (b) upon the granting cdirguntees, mortgages, pledges, Liens and
other security interests in accordance with thé Revolving Credit Facility Documents, the
guarantees, mortgages, pledges, Liens and othanityanterests granted to secure the
obligations arising under the Exit Revolving Credelitcility Documents shall be granted in good
faith as an inducement to the lenders thereundeongert to term loans and/or extend credit
thereunder and shall be deemed not to constitireidulent conveyance or fraudulent transfer,
shall not otherwise be subject to avoidance, aa@tlorities of such Liens and security interests
shall be as set forth in the Exit Revolving Crégitility Documents.]

5.4 Amended and Restated ABL Credit Facility

(@) On the Effective Date, the Amended and Restated BBddit Facility
Documents shall be executed and delivered, anBéloeganized Debtors shall be authorized to
execute, deliver and enter into the Amended andaResABL Credit Facility Documents,
without the need for any further corporate actiod without further action by the holders of
Allowed ABL Credit Agreement Claims.

(b) On the Effective Date, (a) upon the granting ofnisién accordance with

the Amended and Restated ABL Credit Facility Docntagthe lenders and collateral agent
thereunder shall have valid, binding and enforee&i®#ns on the collateral specified in the
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Amended and Restated ABL Credit Facility Documeats] (b) upon the granting of guarantees,
mortgages, pledges, Liens and other security isteia accordance with the Amended and
Restated ABL Credit Facility Documents, the guagast mortgages, pledges, Liens and other
security interests granted to secure the obligateising under the Amended and Restated ABL
Credit Facility Documents shall be granted in géaith as an inducement to the lenders
thereunder to convert to term loans and extendtdtesteunder and shall be deemed not to
constitute a fraudulent conveyance or fraudulenidfer, shall not otherwise be subject to
avoidance, and the priorities of such Liens andisicinterests shall be as set forth in the
Amended and Restated ABL Credit Facility Documents.

5.5 PK Financing Facility

(@) On the Effective Date, the Reorganized Debtord sleahuthorized, but
not obligated, to execute, deliver, and enter ihteoPK Financing Facility Documents and take
any additional actions as are necessary or appteo implement and effectuate the
transactions contemplated by the PK Financing Cament Letter, without the need for any
further corporate, partnership, limited liabilitgrapany or shareholder action.

(b) In the event that the Debtors, with the consenhefRequisite Plan
Sponsors and the Creditors’ Committee, determindoeed with the PK Financing Facility, (i)
the Debtors or the Reorganized Debtors, as appicaball be authorized to pay PK an
Arrangement Fee (as defined in the PK Financing i@iment Letter) on the date the PK
Financing Facility Documents are signed and a Cament Fee (as defined in the PK Financing
Commitment Letter) to PK on the Effective Date &indsubstantially final forms of the PK
Financing Facility Documents will be included iretRlan Supplement.

5.6  Authorization, Issuance, and Delivery of New Memkséip Interests

On the Effective Date, Reorganized CHC is authdripeissue or cause to be
issued and shall issue the New Membership Interegtsout the need for any further corporate,
partnership, limited liability company or sharehaidction.

5.7 New Second Lien Convertible Notes

(@) On the Effective Date, the Reorganized DebtorsthedNew Second Lien
Convertible Notes Indenture Trustee will enter itite New Second Lien Convertible Notes
Indenture substantially in the form contained i@ BFHan Supplement, and the Reorganized
Debtors shall be authorized to execute, delived,erter into the New Second Lien Convertible
Notes Indenture and any related documents, wittheubeed for any further corporate,
partnership, limited liability company or sharehaidction.

(b) On the Effective Date, (a) upon the granting ofnisién accordance with
the New Second Lien Convertible Notes Indenture hibiders of the New Second Lien
Convertible Notes and the collateral agent thereusHall have valid, binding and enforceable
Liens on the collateral specified in the New Secbhieth Convertible Notes Indenture and related
guarantee and collateral documentation; and (b tipe granting of guarantees, mortgages,
pledges, Liens and other security interests inrazowe with the New Second Lien Convertible
Notes Indenture, the guarantees, mortgages, plediges and other security interests granted to
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secure the obligations arising under the New Setagmd Convertible Notes Indenture shall be
granted in good faith and shall be deemed not hstitote a fraudulent conveyance or fraudulent
transfer, shall not otherwise be subject to avaidaand the priorities of such Liens and security
interests shall be as set forth in the New Secaed Convertible Notes Indenture and related
guarantee and collateral documentation.

5.8 New Unsecured Notes

(@) On the Effective Date, the Reorganized DebtorsthadNew Unsecured
Notes Indenture Trustee will enter into the New &nsed Notes Indenture substantially in the
form contained in the Plan Supplement, and the gaozed Debtors shall be authorized to
execute, deliver, and enter into the New Unsechetes Indenture and any related documents,
without the need for any further corporate, paghg, limited liability company or shareholder
action.

(b) On the Effective Date, the Debtors shall reserperéion of the New
Unsecured Notes in an amount equal to Seven HurkdftydThousand Dollars ($750,000) (the
“New Unsecured Notes Resetye the Disputed Claims Reserve, which New UnseduNotes
shall not be issued to holders of General UnsecGtaiins on the Effective Date. To the extent
that the Convenience Claims Distribution Amouriess than Seven Hundred Fifty Thousand
Dollars ($750,000) after all distributions are maaléolders of Allowed Convenience Claims,
that portion of the New Unsecured Notes Reservaléquhe New Unsecured Notes Reserve
less the Convenience Claims Distribution Amountidb&distributed to holders of the New
Unsecured Notes, Pro Rata.

5.9 Reorganized CHC Operating Agreement.

On the Effective Date, Reorganized CHC and alhiblelers of the New
Membership Interests then outstanding shall be ddembe parties to the Reorganized CHC
Operating Agreement, substantially in the form eaved in the Plan Supplement, without the
need for execution by any such holder. The RedzgdnCHC Operating Agreement shall be
binding on Reorganized CHC and all parties recegivand all holders of, New Membership
Interests of Reorganized CHfovided that regardless of whether such parties exebete t
Reorganized CHC Operating Agreement, such partiédevdeemed to have signed the
Reorganized CHC Operating Agreement, which shallibding on such parties as if they had
actually signed it.

5.10 Cancellation of Certain Existing Agreements.

(@) Except as expressly provided herein, on the Effedliate, all notes,
instruments, certificates evidencing debt of, aelests in, the Debtors, including [the Revolving
Credit Agreement,] the Senior Secured Notes, the BBdit Agreement Senior Secured Notes
Indenture, Unsecured Notes, Unsecured Notes Inderthe Existing CHC Interests, and all
options and other entitlements to purchase andtmive Existing CHC Interests, shall be
deemed surrendered and cancelled and obligatioie debtors thereunder shall be discharged.
On the Effective Date or, to the extent subjechtoCayman Proceeding, as soon as practicable
after the Effective Date, all Existing CHC Integeand all options and other entitlements to
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purchase and/or receive Existing CHC Interests,alndstruments and documents evidencing
the foregoing, shall be deemed surrendered ancellad@nd obligations of the Debtors
thereunder shall be discharged.

(b) The Senior Secured Notes Indenture Trustee shadllbased from all
duties under the Senior Secured Notes Indentuo®jqed, however, that notwithstanding
Confirmation or the occurrence of the Effective ®at subsection (a) of this Section 5.10, the
Senior Secured Notes Indenture shall continuefaceto the extent necessary to: (i) enforce the
rights, Claims and interests of the Senior Secileigs Indenture Trustee vis-a-vis any parties
other than the Debtors, (ii) allow the holders tlb#ved Senior Secured Notes Claims to receive
distributions under the Plan from the Senior SettiNetes Indenture Trustee or from any other
source, to the extent provided for under the Rli@hpreserve any rights of the Senior Secured
Notes Indenture Trustee to payment of fees, exgensgemnification obligations and Liens
securing such right to payment from or on any masrgyroperty to be distributed in respect to
the Senior Secured Notes Claims under this Pldéroor the holders of Allowed Senior Secured
Notes Claims, (iv) permit the Senior Secured Ndtdenture Trustees to enforce any obligation
owed to it under the Plan, and (v) permit the SeSecured Notes Indenture Trustees to appear
in the Chapter 11 Cases or in any proceeding iBdrkruptcy Court or any other court.

(c) The Unsecured Notes Indenture Trustee shall bagetefrom all duties
under the Unsecured Notes Indenture; provided, ieryéhat notwithstanding Confirmation or
the occurrence of the Effective Date or subsed@mof this Section 5.10, the Unsecured Notes
Indenture shall continue in effect to the exterdassary to: (i) enforce the rights, Claims and
interests of the Unsecured Notes Indenture Truggea-vis any parties other than the Debtors,
(ii) allow the holders of Allowed Unsecured Notelai@s to receive distributions under the Plan
from the Unsecured Notes Indenture Trustee or fnagnother source, to the extent provided for
under the Plan; (iii) preserve any rights of theseltured Notes Indenture Trustee to payment of
fees, expenses, indemnification obligations andid.ecuring such right to payment from or on
any money or property to be distributed in respethe Unsecured Notes Claims under this Plan
or from the holders of Allowed Unsecured Notes @i (iv) permit the Unsecured Notes
Indenture Trustees to enforce any obligation oweiti uinder the Plan, and (v) permit the
Unsecured Notes Indenture Trustees to appear iGhhpter 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 diovked Other Secured Claim,
or promptly thereafter, the holder of such Allow@ther Secured Claim shall deliver to the
Debtors or Reorganized Debtors, as applicable Cathateral or other property of a Debtor held
by such holder, together with any termination stegets, instruments of satisfaction, or releases
of all security interests with respect to its AlleavOther Secured Claim that may be reasonably
required to terminate any related financing stat@s)anortgages, mechanics’ or other statutory
liens, or lis pendens, or similar interests or doents.
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5.12 Officers and Boards of Directors.

(@) The composition of each board of managers, direaosimilar
governing body, as applicable, of the Reorganizelt@rs, including the New Board, shall be
disclosed prior to the entry of the Confirmatiord@rto the extent required by section
1129(a)(5) of the Bankruptcy Code.

(b) The officers of each Reorganized Debtor shall seldsed prior to the
entry of the Confirmation Order to the extent regdiby section 1129(a)(5) of the Bankruptcy
Code. On the Effective Date, the applicable Reuegal Debtors shall enter into new
employment agreements with certain members of tueagement team.

(c) Except to the extent that a member of the boardarfagers, directors or
similar governing body of a Debtor continues toreen such capacity on the Effective Date,
such members of each Debtor prior to the EffedDage, in their capacities as such, shall have
no continuing obligations to the Reorganized Debtor or after the Effective Date and each
such member will be deemed to have resigned ol atierwise cease to be a manager or
director of the applicable Debtor on the Effectivate without any further action required on the
part of any such Debtor or member. Commencindhertffective Date, each of the managers
and directors of each of the Reorganized Debtal sérve pursuant to the terms of the
applicable organizational documents of such ReargdrDebtor and may be replaced or
removed in accordance with such organizational ohesus.

5.13 Management Incentive Plan.

The New Board shall adopt the Management Inceitlaa on, or as soon as
reasonably practicable after, the Effective Date.

5.14 New Intercreditor Agreement.

[On the Effective Date, the Exit Revolving Credadiity Agent and the New
Second Lien Convertible Notes Indenture Trusted sheer into the New Intercreditor
Agreement. Each lender under the Exit Revolvingd@r~acility and each holder of the New
Second Lien Convertible Notes shall be deemedte Haected the applicable agent, New
Second Lien Convertible Notes Indenture Trustelexir Revolving Credit Facility Agent, as
applicable, to execute the New Intercreditor Agreetrand shall be bound to the terms of the
New Intercreditor Agreement from and after the Eiffee Date as if it were a signatory thereto.]

5.15 Registration Rights

On the Effective Date, the Registration Rights iearshall enter into the
Registration Rights Agreement. The RegistratiorhBigh\greement shall provide, following the
occurrence of an initial public offering of Reorgead CHC’s New Membership Interests, the
Registration Rights Parties with certain demandstegtion rights, piggyback registration rights
and shelf registration rights for the offer andatesof any New Second Lien Convertible Notes
held by the Registration Parties, the New Membersiterests underlying the New Second Lien
Convertible Notes and any New Membership Interiestd by the Registration Rights Parties,
including New Membership Interests held upon theveosion of the New Second Lien
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Convertible Notes. The Registration Rights Agreenséall contain customary terms and
conditions, including, without limitation, provisis with respect to blackout periods.

5.16 Rights Offering.

Following approval by the Bankruptcy Court of thglirs Offering Procedures,
Reorganized CHC shall consummate the Rights Offeanraccordance therewith. The Rights
Offering shall be conducted, and the New Second Genvertible Notes shall be issued to the
Eligible Offerees that exercise their respectivessuption Rights pursuant to the Rights
Offering Procedures and the Plan. The consummafitime Rights Offering is conditioned on
the consummation of the Plan, the Rights OfferingcBdures and any other condition specified
in the Backstop Agreement. Amounts held by thesSaption Agent with respect to the Rights
Offering prior to the Effective Date shall not b&ided to any interest on account of such
amounts. On the Effective Date, in exchange fowigiing the Backstop Commitment, and
pursuant to the terms and conditions of the Bagk8igreement and the Support Agreements
Approval Order, the Backstop Parties shall recdéieeNew Second Lien Convertible Notes
constituting the Put Option Premium.

5.17 Intercompany Interests.

On the Effective Date and without the need for fumther corporate action or
approval of any board of directors, managemerghareholders of any Debtor or Reorganized
Debtor, as applicable, all Intercompany Interebtdl e 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. Ins@rRevenue Service or a court
of competent jurisdiction to the contrary, all pest(including the Reorganized Debtors, all
holders of Allowed Senior Secured Notes Claims Altmlved Unsecured Notes Claims who
receive New Second Lien Convertible Notes purstatitis Plan, the New Second Lien
Convertible Notes Indenture Trustee and all otlzetigs to the New Second Lien Convertible
Notes Indenture) shall, unless prohibited by ajablie law, treat the New Second Lien
Convertible Notes as equity for U.S. federal incdmepurposes (that is not preferred stock for
purposes of section 305 of the Tax Code), and #he Second Lien Convertible Notes Indenture
shall so provide. To the extent permitted by agatile law, all parties shall report consistent
therewith for U.S. state and local income tax psgso

5.19 Separability.

Notwithstanding the combination of separate pldngarganization for the
Debtors set forth in this Plan for purposes of eroy and efficiency, this Plan constitutes a
separate chapter 11 plan for each Debtor. Votitydastributions will be calculated and made
on a Debtor-by-Debtor basis. If the Bankruptcy €oloes not confirm this Plan with respect to
one or more Debtors, it may still, with the consefnthe Debtors, the Requisite Plan Sponsors
and the Creditors’ Committee, confirm this Planhwigspect to any other Debtor that satisfies
the confirmation requirements of section 1129 efBankruptcy Code.
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5.20 Settlement of Claims and Controversies.

Pursuant to section 1123(b)(3)(A) of the Bankrugfoge and Bankruptcy Rule
9019, and in consideration for the Plan Distribagi@nd other benefits provided under this Plan,
the provisions of this Plan shall constitute a gtath compromise and settlement of all Claims
and controversies relating to the rights that a&obf a Claim or Interest may have with respect
to such Claim or Interest or any Plan Distribut@mnaccount thereof, including (i) the amount,
value, and treatment of all Claims against the Drsh((ii) the validity, extent and priority of the
Liens securing the Senior Secured Notes; (iii)valeie of the Debtors’ unencumbered Assets;
(iv) any potential adequate protection or diminatio value Claim by the holders of Senior
Secured Notes; (v) any potential Claim to surch&ghateral under section 506(c) of the
Bankruptcy Code; and (vi) the Plan Equity Value #raltotal enterprise value of the Debtors.
In the event that, for any reason, the Confirma@uder is not entered or the Effective Date does
not occur, the Debtors, the Plan Sponsors, theiforedCommittee, and the other Consenting
Creditor Parties reserve all of their respectights with respect to any and all disputes resolved
and settled under the Plan. The entry of the @uiafiion Order shall constitute the Bankruptcy
Court’s approval, as of the Effective Date, of eatthe compromises and settlements embodied
in the Plan, and the Bankruptcy Court’s findingtthlhsuch compromises or settlements are:
() in the best interest of the Debtors, the Estatee Reorganized Debtors, and their respective
property and stakeholders; and (ii) fair, equitadold within the range of reasonableness. The
provisions of the Plan, including, without limitadi, its release, injunction, exculpation and
compromise provisions, are mutually dependent.

5.21 Restructuring Expenses.

On the Effective Date, or as soon as practicaldeetfter, the Debtors or the
Reorganized Debtors, as applicable, shall paylinnfiCash all outstanding Restructuring
Expenses incurred, or estimated to be incurredutir the Effective Date, in accordance with
the terms of the applicable orders, engagemesetsetir other applicable contractual
arrangements, but without regard to any noticebgeation period as may be contained in such
applicable orders, engagement letters, or othdicaybe arrangements, subject to adjustment, if
necessary, for the actual Restructuring Expensesried.

ARTICLE VI. DISTRIBUTIONS.
6.1  Distributions Generally.

The Disbursing Agent shall make all Plan Distribas to the appropriate holders
of Allowed Claims in accordance with the termsho§tPlan.

6.2 Plan Funding.

Plan Distributions of Cash shall be funded from[Etedtors’ and the Reorganized
Debtors’ Cash on hand as of the applicable daseicti Plan Distribution.
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6.3  No Postpetition Interest on Claims.

Except as otherwise specifically provided for irstRlan, the Confirmation
Order, or another order of the Bankruptcy Countegquired by the Bankruptcy Code,
postpetition interest shall not accrue or be paiduy Claims, and no holder of a Claim shall be
entitled to interest accruing on such Claim onftarahe Petition Date.

6.4 Date of Distributions.

Unless otherwise provided in this Plan, any distitns and deliveries to be
made under this Plan shall be made on the EffeCiate or as soon thereafter as is practicable;
provided that the Reorganized Debtors may implement perididtribution dates to the extent
they determine them to be appropriate.

6.5 Distribution Record Date.

As of the close of business on the Distributiond®ddate, the various lists of
holders of Claims in each Class, as maintainedhéybDebtors or their agents, shall be deemed
closed, and there shall be no further changesimetbord holders of any Claims after the
Distribution Record Date. Neither the Debtors, Re®rganized Debtors, nor the Disbursing
Agent shall have any obligation to recognize aapgfer of a Claim occurring after the close of
business on the Distribution Record Date. In aoldjtwith respect to payment of any Cure
Amounts or disputes over any Cure Amounts, neitireDebtors, the Reorganized Debtors, nor
the Disbursing Agent shall have any obligationdoognize or deal with any party other than the
non-debtor party to the applicable executory cantoa unexpired lease, even if such non-debtor
party has sold, assigned, or otherwise transfetsedlaim for a Cure Amount.

6.6  Disbursing Agent.

All distributions under this Plan shall be madethy Disbursing Agent on and
after the Effective Date as provided herein. Tl&bDrsing Agent shall not be required to give
any bond or surety or other security for the penfance of its duties. The Reorganized Debtors
shall use all commercially reasonable efforts wvpate the Disbursing Agent (if other than the
Reorganized Debtors) with the amounts of Claimsthaddentities and addresses of holders of
Claims, in each case, as set forth in the DebtorReorganized Debtors’ books and records.
The Reorganized Debtors shall cooperate in goald ¥ath the applicable Disbursing Agent (if
other than the Reorganized Debtors) to comply tighreporting and withholding requirements
outlined in Section 6.17 of this Plan.

6.7  Delivery of Distributions.

The Disbursing Agent will issue or cause to beassihe applicable
consideration under this Plan and, subject to Bgstky Rule 9010, will make all distributions to
any holder of an Allowed Claim as and when requirgdhis Plan at: (i) the address of such
holder on the books and records of the Debtorkair aigents; or (ii) at the address in any
written notice of address change delivered to thbtbrs or the Disbursing Agent, including any
addresses included on any transfers of Claim fl@duant to Bankruptcy Rule 3001. In the
event that any distribution to any holder is readas undeliverable, no distribution or payment
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to such holder shall be made unless and until iebudsing Agent has been notified of the then-
current address of such holder, at which time @oas thereafter as reasonably practicable such
distribution shall be made to such holder withotéiest.

6.8  Unclaimed Property.

One year from the later of (a) the Effective Datd ) the date that is ten (10)
Business Days after the date a Claim is first Abdwall distributions payable on account of
Claim that are not deliverable and remain unclaistesll be deemed unclaimed property under
section 347(b) of the Bankruptcy Code and shakmeto the Reorganized Debtors or their
successors or assigns, and all claims of any @&hety (including the holder of a Claim in the
same Class) to such distribution shall be disclthegel forever barred. The Reorganized
Debtors and the Disbursing Agent shall have nogalilbon to attempt to locate any holder of an
Allowed Claim other than by reviewing the Debtdssoks and records and filings with the
Bankruptcy Court. Notwithstanding the foregoirfgany General Unsecured Claims
Distributions remain unclaimed for one year aftitermpted distribution, such undeliverable
distributions shall be distributed, Pro Rata, t® liolders of Allowed General Unsecured Claims
against the Debtor entity that made such undelbterdistributions in accordance with Section
6.1 hereof.

6.9 Satisfaction of Claims.

Unless otherwise provided herein, any distributiand deliveries to be made on
account of Allowed Claims under this Plan shallrbeomplete and final satisfaction, settlement,
and discharge of and exchange for such Allowedn@ai

6.10 Manner of Payment Under Plan.

Except as specifically provided herein, at theapof the Debtors or the
Reorganized Debtors, as applicable, any Cash payimée made under this Plan may be made
by a check or wire transfer or as otherwise reguaeprovided in applicable agreements or
customary practices of the Debtors.

6.11 Fractional Shares and Notes and De Minimis Cash Bibutions.

No fractional New Membership Interests shall beritisted. When any
distribution would otherwise result in the issuant@ number of New Membership Interests
that is not a whole number, the New Membershipréstis subject to such distribution shall be
rounded to the next higher or lower whole numbeiolsws: (i) fractions equal to or greater
than 1/2 shall be rounded to the next higher whalaber; and (ii) fractions less than 1/2 shall
be rounded to the next lower whole number. Thal tmimber of New Membership Interests to
be distributed on account of Allowed Claims will ddjusted as necessary to account for the
rounding provided for herein. No considerationl \wé provided in lieu of fractional shares that
are rounded down. Neither the Reorganized Delpimrshe Disbursing Agent shall have any
obligation to make a distribution that is less tloae (1) New Membership Interest or Fifty
Dollars ($50.00) in Cash. Fractional New Membegrdhterests that are not distributed in
accordance with this section shall be returnednd, ownership thereof shall vest in,
Reorganized CHC. The New Second Lien Convertildeebland New Unsecured Notes each
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shall be issued in denominations of One Dollar (#13ny integral multiples thereof and any
other amounts shall be rounded down.

6.12 No Distribution in Excess of Amount of Allowed Cla.

Notwithstanding anything to the contrary in thia®Ino holder of an Allowed
Claim shall receive, on account of such Allowedi@laPlan Distributions in excess of the
Allowed amount of such Claim plus any postpetitioierest on such Claim, to the extent such
interest is permitted by Section 6.3 of this Plan.

6.13 Allocation of Distributions Between Principal anditerest.

Except as otherwise required by law (as reasorddtgrmined by the Debtors),
consideration received in respect of an Allowedr@lshall be allocable first to the principal
amount of the Claim (as determined for U.S. fede@me tax purposes) and then, to the extent
of any excess, to the remainder of the Claim, iicig any Claim for accrued but unpaid
interest.

6.14 Exemption from Securities Laws.

(@) The issuance of and the distribution under this Blethe New
Membership Interests and the New Unsecured Notdslsthexempt from registration under the
Securities Act and any other applicable securities to the fullest extent permitted by section
1145 of the Bankruptcy Code. These securities loeanesold without registration under the
Securities Act or other federal securities lawsspant to the exemption provided by section
4(a)(1) of the Securities Act, unless the holdarsunderwriter” with respect to such securities,
as that term is defined in section 1145(b) of te@lBuptcy Code. In addition, such section 1145
exempt securities generally may be resold withegistration under state securities laws
pursuant to various exemptions provided by theaetsge laws of the several states.

(b) The Rights Offering and the issuance and salepplécable, of the
Subscription Rights and the New Second Lien CoriMerNotes (and the New Membership
Interests issuable upon conversation thereof) amtsio the Rights Offering and to the Backstop
Parties under the Backstop Agreement (including\ee Second Lien Convertible Notes (and
the New Membership Interests issuable upon thearsion thereof) comprising the Put Option
Premium) is being made in reliance on the exemgtmm registration set forth in section
4(a)(2) of the Securities Act and Regulation D ¢ueder. Such securities will be considered
“restricted securities” and may not be transfeerdept pursuant to an effective registration
statement or under an available exemption fronrégestration requirements of the Securities
Act, such as, under certain conditions, the rgsadeisions of Rule 144 of the Securities Act.

6.15 Setoffs and Recoupments.

Each Debtor or Reorganized Debtor, as applicablsych Entity’s designee,
may, pursuant to section 553 of the Bankruptcy Gudepplicable nonbankruptcy law, offset or
recoup against any Allowed Claim and the distrimogito be made pursuant to this Plan on
account of such Allowed Claim any and all Claimghts, and Causes of Action that such
Debtor or Reorganized Debtor or its successorshofyagainst the holder of such Allowed
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Claim; provided that neither the failure to effect a setoff awagpment nor the allowance of any
Claim hereunder will constitute a waiver or relebgea Debtor or Reorganized Debtor or its
successor of any Claims, rights, or Causes of Adtiat a Reorganized Debtor or it successor or
assign may possess against such holder.

6.16 Rights and Powers of Disbursing Agent.

(@) The Disbursing Agent shall be empowered to: (gafall actions and
execute all agreements, instruments, and othemadeicts necessary to perform its duties under
this Plan; (ii) make all applicable distributionspayments provided for under this Plan;

(iif) employ professionals to represent it withpest to its responsibilities; and (iv) exerciselsuc
other powers (A) as may be vested in the Disbur8igent by order of the Bankruptcy Court
(including any order issued after the Effective®air pursuant to this Plan or (B) as deemed by
the Disbursing Agent to be necessary and propenptement the provisions of this Plan.

(b) To the extent the Disbursing Agent is an Entityeotthan a Debtor or
Reorganized Debtor, except as otherwise orderabdeéoBankruptcy Court and subject to the
written agreement of the Reorganized Debtors, theust of any reasonable fees and expenses
incurred by the Disbursing Agent on or after théeBtive Date (including taxes) and any
reasonable compensation and expense reimburseramisCincluding for reasonable
attorneys’ and other professional fees and expgnsade by the Disbursing Agent shall be paid
in Cash by the Reorganized Debtors.

6.17 Withholding and Reporting Requirements.

(@) In connection with this Plan and all instrumensued in connection
therewith and distributed thereon, the Reorganizebitors and the Disbursing Agent shall
comply with all applicable withholding and repogirequirements imposed by any federal, state,
local, or foreign taxing authority, and all distitibns under this Plan shall be subject to any such
withholding or reporting requirements. In the casa non-Cash distribution that is subject to
withholding, the distributing party may withhold appropriate portion of such distributed
property and sell such withheld property to gereet2dash necessary to pay over the withholding
tax. Any amounts withheld pursuant to the precedirggence shall be deemed to have been
distributed to and received by the applicable reaipfor all purposes of this Plan.

(b) Notwithstanding the above, each holder of an Alldv#aim that is to
receive a distribution under this Plan shall hdaeedole and exclusive responsibility for the
satisfaction and payment of any tax obligationsasgul on such holder by any Governmental
Unit, including income, withholding, and other talzligations, on account of such distribution.
The Reorganized Debtors and the Disbursing Ageve tize right, but not the obligation, to not
make a distribution until such holder has madergeanents satisfactory to any issuing or
disbursing party for payment of any such tax ohiayes.

(c) The Reorganized Debtors and the Disbursing Agenptneguire, as a
condition to receipt of a distribution, that thdder of an Allowed Claim provide any
information necessary to allow the distributingtpao comply with any such withholding and
reporting requirements imposed by any federalestatal or foreign taxing authority. If the
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Reorganized Debtors or the Disbursing Agent maké surequest and the holder fails to comply
before the date that is 180 days after the regs@sade, the amount of such distribution shall
irrevocably revert to the applicable Reorganizettbeand any Claim in respect of such
distribution shall be discharged and forever bafrech 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 Ptha Debtors or the
Reorganized Debtors, as applicable, shall be edtith object to Claims. Any objections to
Claims shall be served and filed on or before:tt{@)one-hundred and eightieth (180th) day
following the later of (i) the Effective Date ang (he date that a proof of Claim is filed or
amended or a Claim is otherwise asserted or amandedting by or on behalf of a holder of
such Claim; or (b) such later date as may be fixethe Bankruptcy Court.

7.2  Objections to Professional Fee Claims.

Any objections to Professional Fee Claims shabdém@ed and filed (a) no later
than thirty (30) days after the filing of the firegbplications for compensation or reimbursement
by the applicable Professional Person or (b) satdr date as ordered by the Bankruptcy Court.

7.3 Estimation of Claims.

The Debtors or the Reorganized Debtors, as appdicatay at any time request
that the Bankruptcy Court estimate any contingenliquidated, or Disputed Claim pursuant to
section 502(c) of the Bankruptcy Code, regardlésghether the Debtors had previously
objected to or otherwise disputed such Claim orthdrethe Bankruptcy Court has ruled on any
such objection. The Bankruptcy Court shall refairsdiction to estimate any Claim at any time
during litigation concerning any objection to ankai@, including during the pendency of any
appeal relating to any such objection. In the etlest the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, theoamt so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitation such Claim, as determined by the
Bankruptcy Court. If the estimated amount consggla maximum limitation on the amount of
such Claim, the Reorganized Debtors may pursuelasmgntary proceedings to object to the
allowance of such Claim.

7.4 Claim Resolution Procedures Cumulative.

All of the objection, estimation, and resolutiom@edures in this Plan are
intended to be cumulative and not exclusive of amather. Claims may be estimated and
subsequently settled, compromised, withdrawn, solved 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 Reorganizebt@s shall have the authority
to litigate, compromise, settle, otherwise resaw&ithdraw any objections to all Claims against
the Debtors and to compromise and settle any susjui2d Claims without notice to or
approval by the Bankruptcy Court or any other ggtgvided however that for so long as the
Post-Effective Date Committee is in existence,Rbst-Effective Date Committee shall have
(i) consultation rights for the settlement of angr@ral Unsecured Claims filed or asserted in the
amount of Five Million Dollars ($5,000,000) or maed (ii) reasonable consent rights with
respect to any settlement of a General UnsecuradCGhat is settled for an Allowed General
Unsecured Claim in excess of Five Million Dolla$5(000,000). In the event the Post-Effective
Date Committee does not consent to any such Cleitlesient, the Reorganized Debtors shall
have the right to seek approval of such Claimemittint by the Bankruptcy Court pursuant to
Bankruptcy Rule 9019. Upon request, the Debtoth®Reorganized Debtors shall also provide
the Post-Effective Date Committee with a spreadsbieall General Unsecured Claims, which
shall include the filed Claim amounts and any diipes asserted thereto.

7.6 No Distributions Pending Allowance.

No payment or distribution provided under this P3aall be made on account of
a Disputed Claim unless and until (and only togktent that) such Claim becomes an Allowed
Claim.

7.7 Disputed Claims Reserve

There shall be withheld from the New Membershigiasts and New Unsecured
Notes to be distributed to holders of Allowed Gahémsecured Claims an amount of New
Membership Interests and New Unsecured Notes thaldibe distributable to Disputed General
Unsecured Claims had such Disputed Claims beerwaliicon the Effective Date, together with
all earnings thereon (net of any expenses relaiegeto, including any taxes imposed thereon or
otherwise payable by the Disputed Claims Reservagre shall also be withheld Cash an
amount that would be distributable to any Dispuf@venience Claims had such Disputed
Claims been Allowed on the Effective Date, togetligh all earnings thereon (net of any
expenses relating thereto, including any taxes sagdhereon or otherwise payable by the
Disputed Claims Reserve). In addition, the Newddnsed Notes Reserve shall be withheld
from the New Unsecured Notes to be distributedoiddrs of Allowed General Unsecured
Claims pending resolution of distribution to hoklef Allowed Convenience Claims in
accordance with Section 5.8 hereof. The Disbursiggnt shall hold in the Disputed Claims
Reserve all dividends, payments, and other digicha made on account of, as well as any
obligations arising from, property held in the Diggd Claims Reserve, to the extent that such
property continues to be so held at the time susthildutions are made or such obligations arise,
and such dividends, payments, or other distribgtigimall be held for the benefit of (i) holders of
Disputed General Unsecured Claims against anyeoD#tbtors whose Claims are subsequently
Allowed, (ii) holders of New Unsecured Notes pemdiasolution of distributions to holders of
Allowed Convenience Claims, (iii) holders of DispdtConvenience Claims against any of the
Debtors whose Claims are subsequently Allowed,(anather parties entitled thereto
hereunder.
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The Debtors intend to seek a determination by #uekBiptcy Court of the
estimated amount (either on an individual or aggretpasis) of Disputed General Unsecured
Claims and the Disputed Convenience Claims for @sgp of determining the amount of the
Disputed Claims Reserve attributable to such Degp@laims. The New Membership Interests
held in the Disputed Claims Reserve pursuant ®3leiction 7.7 shall be deemed voted by the
Disbursing Agent proportionally in the same maraseany outstanding New Membership
Interests held by parties other than the Disbursiggnt are voted. The Disbursing Agent shall
be responsible for payment, out of the assetseoDibputed Claims Reserve, of any taxes
imposed on the Disputed Claims Reserve or its asdetthe event, and to the extent, any Cash
in the Disputed Claims Reserve is insufficient &y the portion of any such taxes attributable to
the taxable income arising from the assets of tispuided Claims Reserve (including any income
that may arise upon the distribution of the asisetise Disputed Claims Reserve), assets of the
Disputed Claims Reserve may be sold to pay suastaXo the extent that a Disputed General
Unsecured Claim becomes an Allowed Claim afte&fiective Date, the Disbursing Agent
shall distribute to the holder thereof the disttibn, if any, of the New Membership Interests
and New Unsecured Notes to which such holder ieshthereunder out of the Disputed Claims
Reserve. To the extent that a Disputed Conveni€hamen becomes an Allowed Claim after the
Effective Date, the Disbursing Agent shall distt#to the holder thereof the distribution, if any,
of Cash to which such holder is entitled hereurmdgtrof the Disputed Claims Reserve. No
interest shall be paid with respect to any Dispi@edvenience Claim or any Disputed General
Unsecured Claim that becomes an Allowed Claim dlftelEffective Date.

Once all distributions have been made to holdesllofved Convenience
Claims, that portion of the New Unsecured NoteseRasequal the New Unsecured Notes
Reserve less the Convenience Claims Distributioroémh shall be distributed to holders of the
New Unsecured Notes, Pro Rata.

In the event the New Membership Interests and Negedured Notes remaining
in the Disputed Claims Reserve shall be insuffictersatisfy all the Disputed Claims that have
become Allowed and are due to be satisfied wittridigtions from the Disputed Claims Reserve
on any Distribution Date, such Disputed Claims Ishalsatisfied Pro Rata from the Disputed
Claims Reserve. After all New Membership Interestd New Unsecured Notes have been
distributed from the Disputed Claims Reserve, mthr distributions shall be made in respect
of Disputed Claims. At such time as all Disputddi@s have been resolved, any remaining
New Membership Interests and New Unsecured Not#®iisputed Claims Reserve shall be
shall be released from the Disputed Claims Redenistribution in accordance with Section
4.7 and 5.8 hereof.

7.8 Distributions After Allowance.

To the extent that a Disputed Claim ultimately baes an Allowed Claim,
distributions (if any) shall be made to the holdesuch Allowed Claim in accordance with the
provisions of this Plan. As soon as practicablerahe date on which the order or judgment of
the Bankruptcy Court allowing any Disputed Claintdmes a Final Order, the Disbursing
Agent shall provide to the holder of such Claim disribution (if any) to which such holder is
entitled under this Plan as of the Effective Datghout 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 addexpired
Leases.

(@) As of and subject to the occurrence of the Effechate, all executory
contracts and unexpired leases to which the Debterparty shall be deemed rejected except for
an executory contract or unexpired lease thata@)previously been assumed or rejected
pursuant to a Final Order of the Bankruptcy Cditjs specifically designated on the Schedule
of Assumed Contracts and Leases filed and seniedtprcommencement of the Confirmation
Hearing, (iii) is specifically designated on then8dule of Rejected Contracts and Leases filed
and served prior to commencement of the Confirmatlearing, (iv) is specifically designated
on the Schedule of Assumed Aircraft Leases filedl served prior to commencement of the
Confirmation Hearing, (v) is specifically designaiten the Schedule of Rejected Aircraft Leases
filed and served prior to commencement of the Gordtion Hearing, or (vi) is the subject of a
separate (A) assumption motion filed by the Debtoré) rejection motion filed by the Debtors
under section 365 of the Bankruptcy Code beforeCiwafirmation Date. The Debtors reserve
the right the modify the treatment of any partic@gecutory contract or unexpired lease
pursuant to this Plan, and any such modificaticall ¢Je reasonably acceptable to the Debtors,
the Requisite Plan Sponsors, and the Creditors’ rGittee.

(b) Subject to the occurrence of the Effective Date,ghyment of any
applicable Cure Amount, and the resolution of anyeispute, the entry of the Confirmation
Order by the Bankruptcy Court shall constitute appl of the rejections, assumptions, and
assumptions and assignments provided for in tlas Plrsuant to sections 365(a) and 1123 of
the Bankruptcy Code. Unless otherwise indicategrovided in a separate order of the
Bankruptcy Court, rejections or assumptions or mggions and assignments of executory
contracts and unexpired leases pursuant to thisd?aeffective as of the Effective Date. Each
executory contract and unexpired lease assumedanirto this Plan or by order of the
Bankruptcy Court but not assigned to a third phdifore the Effective Date shall vest in and be
fully enforceable by the applicable Reorganizedtbeln accordance with its terms, except as
modified by the provisions of this Plan, any ordéthe Bankruptcy Court authorizing and
providing for its assumption, or applicable law.

(c) Unless otherwise provided herein or by separaterafithe Bankruptcy
Court, each executory contract and unexpired l#adds assumed or assumed and assigned
shall include any and all modifications, amendmgesupplements, restatements, or other
agreements made directly or indirectly by any agpe#, instrument, or other document that in
any manner affects such executory contract or urekpease, without regard to whether such
agreement, instrument, or other document is listede Schedule of Assumed Contracts and
Leases or Schedule of Assumed Aircraft Leases.

(d) Notwithstanding anything to the contrary contaiiethis Plan, subject to
the terms and conditions of the Milestone Term $as@pproved by the Bankruptcy Court, on
the Effective Date, (i) the Milestone Committed ¢aft Lease Agreements shall be assumed and
shall vest in and be fully enforceable againstiapple Reorganized Debtor; (ii) any guarantee
agreement or other Definitive Restructuring Docutr{as defined in the Milestone Term Sheet)
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that is not an executory contract, shall be retegt@ursuant to section 1123(a)(2) of the
Bankruptcy Code and shall vest in and be fully eséable against the applicable Reorganized
Debtor; and (iii) the Milestone Incremental Airdrakase Agreements shall vest in and be fully
enforceable against the applicable Reorganizedddebt

8.2  Determination of Cure Disputes and Deemed Consent.

(@) The Debtors shall file, as part of the Plan Supgletnthe Schedule of
Assumed Contracts and Leases and the Schedulesofiéssl Aircraft Leases, which, if and
where applicable, will indicate whether the execytmntract or lease is also being assigned and
to whom, and shall simultaneously serve a Cureddain parties to executory contracts or
unexpired leases to be assumed or, if applicabigmed, reflecting the Debtors’ intention to
assume or assume and assign the contract or leasanection with this Plan and, where
applicable, setting forth the proposed Cure Amdiirany).

(b) With respect to each executory contract or unegdease to be assumed
or assumed and assigned by the Debtors, unlessvigbaletermined by the Bankruptcy Court
pursuant to a Final Order or agreed to by the gmthereto prior to the Effective Date, the dollar
amount required to Cure any defaults of the Del#aisting as of the Confirmation Date shall
be the Cure Amount set in the Cure Notice. The Gumeunt shall be satisfied, under section
365(b)(1) of the Bankruptcy Code, by the DebtorReorganized Debtors, as applicable, upon
assumption of the relevant executory contract expired lease.

(c) If there is a dispute regarding (i) any Cure Amouymtthe ability of the
Debtors to provide adequate assurance of futufenmeance (within the meaning of section 365
of the Bankruptcy Code) under the contract or léadee assumed, or (iii) any other matter
pertaining to assumption or assumption and assighraech dispute shall be heard by the
Bankruptcy Court prior to such assumption or asdion@nd assignment being effective. Any
counterparty to an executory contract or unexpieede that fails to object timely to the notice
of the proposed assumption or assumption and amssiginof such executory contract or
unexpired lease or the relevant Cure Amount witifiieen (15) days of the Debtors’ notice of
intent to assume or assume and assign, shall Ineedie® have consented to such assumption or
assumption and assignment and the Cure Amount {e¥emno Dollars ($0)), and shall be
forever barred, estopped, and enjoined from chgilhgnthe validity of such assumption or
assumption and assignment or the amount of such Auount thereafter.

8.3 Rejection

In the event that the rejection of an executorytieat or unexpired lease
hereunder results in damages to the other pajpaiies to such contract or lease, any Claim for
such damages, if not heretofore evidenced by ayifibed proof of Claim, shall be forever
barred and shall not be enforceable against théosebr the Reorganized Debtors, or their
respective Estates, properties or interests ingrtgpunless a proof of Claim is filed with the
Bankruptcy Court and served upon the Debtors oRén@ganized Debtors, as applicable, no
later than thirty (30) days after the later oftli¢ Confirmation Date or (ii) the effective date of
the rejection of such executory contract or uneglease, as set forth on the Schedule of
Rejected Contracts and Leases or on the Sched&ejetted Aircraft Leases or order of the
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Bankruptcy Court. The Confirmation Order shall stitaite the Bankruptcy Court’s approval of
the rejection of all the leases and contracts itiedtin the Schedule of Rejected Contracts and
Leases, the Schedule of Rejected Contracts ane$easd Schedule of Rejected Aircraft
Leases.

8.4  Survival of the Debtors’ Indemnification Obligatios

Any obligations of the Debtors pursuant to theirpovate charters, by-laws,
limited liability company agreements, memorandum articles of association, or other
organizational documents and agreements to indgranifent and former officers, directors,
agents, or employees with respect to all presemfanre actions, suits, and proceedings against
the Debtors or such officers, directors, agentgnoployees based upon any act or omission for
or on behalf of the Debtors shall not be dischargegaired, or otherwise affected by this Plan;
provided that the Reorganized Debtors shall not indemaiify person for any Claims or Causes
of Action arising out of or relating to any actamission that is a criminal act or constitutes
fraud, gross negligence, or willful misconduct.l &uch obligations shall be deemed and treated
as executory contracts to be assumed by the Delmolex 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 Suppeletnthe Schedule of Assumed
Compensation and Benefit Plans. Unless otherwmséged in this Plan, all employment and
severance policies, and all compensation and ken@éins, policies, and programs of the
Debtors applicable to their respective employestsees, and non-employee directors, including
all savings plans, retirement plans, healthcarespldisability plans, severance benefit plans,
incentive plans, and life and accidental deathdischemberment insurance plans, in each case
to the extent specifically listed on the Schedidl&ssumed Compensation and Benefit Plans, are
deemed to be, and shall be treated as, executatsacts under this Plan and, on the Effective
Date, will be assumed pursuant to sections 3651488 of the Bankruptcy Code. Any such
policy, plan, or program not specifically listed thre Schedule of Assumed Compensation and
Benefit Plans shall be deemed rejected. For thedaxce of doubt, any awards granted under
the Management Incentive Plan will be governedumhglan and will not be subject to any
provisions of the foregoing assumed plans, programarrangements.

8.6 Insurance Policies.

All insurance policies to which any Debtor is atgas of the Effective Date shall
be deemed to be and treated as executory contshelt pe assumed by the applicable Debtor,
and shall vest in the Reorganized Debtors and moatin full force and effect thereafter in
accordance with their respective terms.

8.7 Reservation of Rights.

(@) The Debtors may amend the Schedule of Assumed &ust@nd Leases,
the Schedule of Rejected Contracts and LeaseSdhedule of Assumed Aircraft Leases, and
the Schedule of Rejected Aircraft Leases and amg Glotice through 4:00 p.m. (Central Time)
on the Business Day immediately prior to the comeeerent of the Confirmation Hearing in
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order to (i) add, delete, or reclassify any exegutontract or unexpired lease or amend a
proposed assignment and /or (ii) amend the propGseé;provided, howevelthat if the
Confirmation Hearing is adjourned for a period afrenthan two (2) consecutive calendar days,
the Debtors’ right to amend such schedules andemghall be extended to 4:00 p.m. (Central
Time) on the Business Day immediately prior todadgurned date of the Confirmation Hearing,
with such extension applying in the case of anyahsgubsequent adjournments of the
Confirmation Hearing. For the avoidance of doalty such amendments shall be reasonably
acceptable in all respects to the Debtors, the RieguPlan Sponsors, and the Creditors’
Committee.

(b) Neither the exclusion nor the inclusion by the Debbf any contract or
lease on any exhibit, schedule, or other annelisoRlan or in the Plan Supplement, nor
anything contained in this Plan, will constituteamission by the Debtors that any such
contract or lease is or is not an executory cohtvtaanexpired lease or that the Debtors or the
Reorganized Debtors or their respective affilidtage any liability thereunder.

(c) Except as otherwise provided in this Plan, or previously entered order
of the Bankruptcy Court, nothing shall waive, exausnit, diminish, or otherwise alter any of
the defenses, claims, Causes of Action, or otigatsiof the Debtors or the Reorganized Debtors
under any executory or non-executory contract expired or expired lease.

(d) Nothing in this Plan will increase, augment, or &ldny of the duties,
obligations, responsibilities, or liabilities ofetlDebtors or the Reorganized Debtors, as
applicable, under any executory or non-executongtragt or unexpired or expired lease.

(e) If there is a dispute regarding whether a contoad¢ase is or was
executory or unexpired at the time of its assunmptinder this Plan, the Debtors or Reorganized
Debtors, as applicable, shall have sixty (60) dalfswing entry of a Final Order resolving such
dispute to alter their treatment of such contradease.

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 & tbllowing conditions precedent
have been satisfied or waived in accordance witti@e9.2 of this Plan:

(@) the Plan Documents are reasonably acceptable iesgécts to (a) the
Debtors, the Requisite Plan Sponsors, and the tBredCommittee and (b) the Individual
Creditor Parties and the Milestone Parties, sdtelhe extent and under the circumstances
provided for pursuant to Section 2(b) of the Plaprt Agreementrovided, howeverny
Plan Documents regarding organizational and govemaatters of the Reorganized Debtors
and Reorganized CHC, including, without limitatidime Reorganized CHC Operating
Agreement, the Registration Rights Agreement, theeAded Certificate of Incorporation and
the Amended By-Laws, shall be acceptable in apeets to the Requisite Plan Sponsors in their
sole discretion, in consultation with the Debtansl ghe Creditors’ Committee (and, solely to the
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extent the terms of such agreement materially, @@\ disproportionately and directly affect
the Individual Creditor Parties, in consultatiortwthe Individual Creditor Parties);

(b) the Debtors maintain unrestricted cash liquiditg.(icash, cash
equivalents and unrestricted availability under Aingncing arrangement for general working
capital purposes), without regard to the procesaln the Rights Offering, in the amount set
forth on Schedule 6(a)(xix) of the Plan Supportéenent (after accounting for payments to be
made in connection with the Effective Date), orfslesser amount as reasonably determined by
the Debtors, the Requisite Plan Sponsors and teeitGrs’ Committee;

(c) the Plan Support Agreement is in full force aneetff

(d) the conditions to effectiveness of the Backstopeggrent have been
satisfied or waived in accordance with the ternesebf, and the Backstop Agreement is in full
force and effect and binding on all parties thereto

(e) the Bankruptcy Court has entered the Confirmatiote®©and it is a Final
Order, and which order is in all respects reasgnatteptable to the Debtors, Requisite Plan
Sponsors and the Creditors’ Committee and, to xkené set forth in the Plan Support
Agreement, Milestone and the Individual Creditorties;

) all Restructuring Expenses have been paid in aeaocelwith Section
5.21 hereof

(9) all governmental and third-party approvals and eatss including
Bankruptcy Court approval, necessary in connectith the transactions provided for in this
Plan have been obtained, are not subject to ulddfconditions, and are in full force and effect,
and all applicable waiting periods have expirechatit any action having been taken by any
competent authority that would restrain, prevenptberwise impose materially adverse
conditions on such transactions;

(h) the Confirmation Order has been recognized by #u@a@ian Court
pursuant to the Canadian Recognition Proceedirdy; an

(i) the Cayman Proceedings have been completed.
9.2  Waiver of Conditions Precedent.

(@) Each of the Conditions Precedent to the occurrehtee Effective Date
may be waived subject to the written consent, wikitdll not be unreasonably withheld, of the
Debtors, the Requisite Plan Sponsors, and the toredCommittee and, to the extent such
waiver (i) materially, adversely, disproportiongtednd directly impacts the treatment of any
Claims of the Individual Creditor Parties, the aemisof the Individual Creditor Parties, which
shall not be unreasonably withheld, and (ii) matgriand directly impacts the rights, interests of
the Milestone Parties under the Milestone Term Sfueeluding any agreements contemplated
therein or related thereto) and the PK Financingubaents, the consent of Milestone, which
shall not be unreasonable withheld. If any suaid@®mn precedent is waived pursuant to this
Section and the Effective Date occurs, each paptyeang to waive such condition precedent
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shall be estopped from withdrawing such waiverrdfie Effective Date or otherwise
challenging the occurrence of the Effective Datetmnbasis that such condition was not
satisfied. If this Plan is confirmed for fewer thall of the Debtors as provided for in Section
5.19 of this Plan, only the conditions applicalderte Debtor or Debtors for which this Plan is
confirmed must be satisfied or waived for the BffexDate to occur.

(b) The stay of the Confirmation Order pursuant to Baptcy Rule 3020(e)
shall be deemed waived by and upon the entry o€thdirmation 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){3he Bankruptcy Code, and
subject to the occurrence of the Effective Dateand after the entry of the Confirmation Order,
the provisions of this Plan shall bind every holoka Claim against or Interest in any Debtor
and inure to the benefit of and be binding on fumlder’s respective successors and assigns,
regardless of whether the Claim or Interest of dudder 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 dtet the Effective Date, all
Assets of the Estates, including all claims, righted Causes of Action and any property
acquired by the Debtors under or in connection Witk Plan, shall vest in each respective
Reorganized Debtor free and clear of all Claimsnki charges, other encumbrances, and
Interests. Subject to the terms of this Plan,mhafter the Effective Date, the Reorganized
Debtors may operate their businesses and may cpgiye, and dispose of property and
prosecute, compromise, or settle any Claims (inotpdny Administrative Expense Claims) and
Causes of Action without supervision of or apprdwathe Bankruptcy Court and free and clear
of any restrictions of the Bankruptcy Code or tr@Buptcy Rules other than restrictions
expressly imposed by this Plan or the Confirma@oder. Without limiting the foregoing, the
Reorganized Debtors may pay the charges that tioey on or after the Confirmation Date for
Professional Persons’ fees, disbursements, expesrsedated support services without
application to the Bankruptcy Court.

10.3 Discharge of Claims Against and Interests in the Iiers.

Upon the Effective Date and in consideration ofdigributions to be made
under this Plan, except as otherwise providedigRkan or in the Confirmation Order, each
holder (as well as any trustee or agent on beliafich holder) of a Claim or Interest and any
successor, assign, and affiliate of such holddi bhadeemed to have forever waived, released,
and discharged the Debtors, to the fullest extennpited by section 1141 of the Bankruptcy
Code, of and from any and all Claims, Interesghtd, and liabilities that arose prior to the
Effective Date. Except as otherwise provided is Blan, upon the Effective Date, all such
holders of Claims and Interests and their succesassigns, and affiliates shall be forever
precluded and enjoined, pursuant to sections 18%,&nd 1141 of the Bankruptcy Code, from
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prosecuting or asserting any such discharged Glgamst 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 injuoics and stays arising under or
entered during the Chapter 11 Cases, whether weddons 105 or 362 of the Bankruptcy Code
or otherwise, and in existence on the date of esfttile Confirmation Order, shall remain in full
force and effect until the later of the Effectivat® 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 haklef Claims and Interests and
all other parties in interest, along with theirpestive successors and assigns and present and
former affiliates, employees, agents, officersediors, and principals, shall be enjoined from
taking any action to interfere with the implemeimaator the occurrence of the Effective Date.

10.6 Plan Injunction.

(@) Except as otherwise provided in this Plan or in th&€€onfirmation
Order, as of the entry of the Confirmation Order but subject to the occurrence of the
Effective Date, all Entities who have held, hold,romay hold Claims or Interests are, with
respect to any such Claim or Interest, permanentlgnjoined 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 Delbor, or an Estate or the property of any
of the foregoing, or any direct or indirect transfeee of any property of, or direct or
indirect successor in interest to, any of the foregng Entities mentioned in this subsection
(i) or any property of any such transferee or sucessor; (ii) enforcing, levying, attaching
(including any prejudgment attachment), collecting,or otherwise recovering in any manner
or by any means, whether directly or indirectly, ary judgment, award, decree, or order
against a Debtor, a Reorganized Debtor, or an Estator its property, or any direct or
indirect transferee of any property of, or direct a indirect successor in interest to, any of
the foregoing Entities mentioned in this subsectiofii) or any property of any such
transferee or successor; (iii) creating, perfectingor otherwise enforcing in any manner,
directly or indirectly, any encumbrance of any kindagainst a Debtor, a Reorganized
Debtor, or an Estate or any of its property, or anydirect or indirect transferee of any
property of, or successor in interest to, any of th foregoing Entities mentioned in this
subsection (iii) or any property of any such transéree or successor; (iv) acting or
proceeding in any manner, in any place whatsoevethat does not conform to or comply
with the provisions of this Plan to the full extentpermitted by applicable law; and
(v) commencing or continuing, in any manner or in ay place, any action that does not
comply with or is inconsistent with the provisionof this Plan; provided that nothing
contained herein shall preclude such Entities whodve held, hold, or may hold Claims
against or Interests in a Debtor or an Estate fronexercising their rights, or obtaining
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benefits, pursuant to and consistent with the termsf this Plan and the Plan Documents
and the Cayman Proceedings

(b) By accepting distributions pursuant to this Plan, ach holder of an
Allowed Claim or Allowed Interest will be deemed tohave affirmatively and specifically
consented to be bound by this Plan, including thejunctions set forth in this section.

10.7 Releases.

(@) Releases by the Debtors. As of the Effective Da&xcept 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 go@ahd valuable consideration,
including the contributions and service of the Relased Parties to the Chapter 11 cases, the
reorganization of the Debtors, and the implementatin of the Restructuring, the adequacy
of which is hereby confirmed, and except as othense provided in this Plan or in the
Confirmation Order, the Released Parties are deemefbrever released and discharged by
the Debtors, the Reorganized Debtors, and the Ests from any and all claims, obligations,
suits, judgments, damages, demands, debts, rightSauses of Action, losses, and liabilities
whatsoever, including any derivative claims, assegtl or assertable on behalf of the
Debtors, the Reorganized Debtors, or their Estatesyhether liquidated or unliquidated,
fixed or contingent, matured or unmatured, known orunknown, foreseen or unforeseen,
existing or hereinafter arising, in law, equity, orotherwise, that the Debtors, the
Reorganized Debtors, or their Estates would have lea 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 pahase, sale, or rescission of the purchase
or sale of any security of the Debtors or the Reoanized Debtors, the subject matter of, or
the transactions or events giving rise to, any Claa or Interest that is treated in this Plan,
the business or contractual arrangements between grDebtor 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 $2reof, the Disclosure Statement, the
the Rights Offering, the Support Agreements, and tis Plan and related agreements,
instruments, and other documents (including the Pla Supplement and other Plan
Documents), and the negotiation, formulation, or peparation thereof, the solicitation of
votes with respect to this Plan, or any other actraomission, other than Claims or Causes of
Action arising out of or related to any act or omision of a Released Party that is a criminal
act or constitutes intentional fraud, willful misconduct, or gross negligence.

(b) Releases by Holders of Claims and Interests. As thfe Effective Date,
except for the rights that remain in effect from ard after the Effective Date to enforce this
Plan, the Plan Documents, and the Cayman Proceedisigfor good and valuable
consideration, including the contributions and serice of the Released Parties to the
Chapter 11 Cases, the reorganization of the Debtarand the implementation of the
Restructuring, the adequacy of which is hereby coirimed, 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 releaseddattischarged by the Releasing Parties,
from any and all claims, obligations, suits, judgmets, damages, demands, debts, rights,
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Causes of Action, losses, and liabilities whatsoeyécluding any derivative claims,
asserted or assertable on behalf of the Debtors, wther liquidated or unliquidated, fixed

or contingent, matured or unmatured, known or unknawvn, 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 theiown right (whether individually or
collectively) or on behalf of the holder of any Clan 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 phase or sale of any security of the
Debtors or the Reorganized Debtors, the subject migr of, or the transactions or events
giving rise to, any Claim or Interest that is treatd in this Plan, the business or contractual
arrangements between any Debtor and any ReleasedmBa the Restructuring, the
restructuring of any Claim or Interest before or during the Chapter 11 Cases, the
transactions contemplated by Section 5.2 hereof, ¢tDisclosure Statement, the Rights
Offering, the Support Agreements, and this Plan andelated agreements, instruments, and
other documents (including the Plan Supplement andther 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 tharClaims or Causes of Action arising out of
or related to any act or omission of a Released Pagrthat is a criminal act or constitutes
intentional fraud, willful misconduct, or gross nedigence.

10.8 Exculpation.

To the extent permitted by applicable law, no Excydated Party shall have or
incur, and each Exculpated Party is hereby releaseand exculpated from, any claim,
obligation, suit, judgment, damage, demand, debt,ight, Cause of Action, loss, and liability
for any claim in connection with or arising out ofthe administration of the Chapter 11
Cases; the negotiation and pursuit of the DiscloserStatement, the Rights Offering, the
Support Agreements, the transactions contemplatedybSection 5.2 hereof, this Plan and all
related agreements, instruments, and other documesfincluding the Plan Supplement and
other Plan Documents), or the solicitation of votefor, or confirmation of, this Plan; the
funding of this Plan; the occurrence of the Effectre 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 @irtherance of any of the foregoing; except
to the extent arising out of or related to any acbr 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 linitation of, all other releases, indemnities,
exculpations and any other applicable law or ruleprotecting such Exculpated Parties from
liability.

10.9 Injunction Related to Releases and Exculpation.

The Confirmation Order shall permanently enjoin the commencement or
prosecution by any Entity, whether directly, derivaively, or otherwise, of any Claims,
obligations, suits, judgments, damages, demands,lds, rights, Causes of Action, losses, or
liabilities released or exculpated pursuant to thiglan.
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10.10 Subordinated Claims.

The allowance, classification, and treatment oAdibwed Claims and Allowed
Interests and the respective distributions andrreats thereof under this Plan take into account
and conform to the relative priority and rightsloé Claims and Interest in each Class in
connection with any contractual, legal, and equétaiibordination rights relating thereto,
whether arising under general principles of eqlitalibordination, sections 510(a), 510(b), or
510(c) of the Bankruptcy Code, or otherwise. Pamswo section 510 of the Bankruptcy Code,
the Debtors reserve the right to reclassify anpwéd Claim or Allowed Interest in accordance
with any contractual, legal, or equitable subortorarelating thereto.

10.11 Waiver of Certain Avoidance Actions

On the Effective Date, the Reorganized Debtord sleatleemed to waive and
release all Avoidance Actions against non-insidede vendors and employees of Reorganized
CHC as of the Effective Date.

10.12 Retention of Causes of Action and Reservation ofjRs.

Except as expressly provided in Section 10.11 isfRtan, and subject to Sections
10.7, 10.8, and 10.9 of this Plan, nothing conthinethis Plan or the Confirmation Order shall
be deemed to be a waiver or relinquishment of ahts, claims, Causes of Action, rights of
setoff or recoupment, or other legal or equitaldiedses that the Debtors had immediately
before the Effective Date on behalf of the Estatresf themselves in accordance with any
provision of the Bankruptcy Code or any applicaim@bankruptcy law. Subject to Sections
10.7, 10.8, and 10.9 of this Plan, the Reorganixelotors shall have, retain, reserve, and be
entitled to assert all such claims, Causes of Actights of setoff or recoupment, and other
legal or equitable defenses as fully as if the @rapl Cases had not been commenced, and all
of the Debtors’ legal and equitable rights in resé any Unimpaired Claim may be asserted
after the Effective Date to the same extent dsaf@hapter 11 Cases had not been commenced.

10.13 Ipso Facto and Similar Provisions Ineffective.

Any term of any policy, contract, or other obligatiapplicable to a Debtor shall
be void and of no further force or effect with respto any Debtor to the extent that such policy,
contract, or other obligation is conditioned orgates an obligation of the Debtor as a result of,
or gives rise to a right of any Entity based on ahthe following: (a) the insolvency or
financial condition of a Debtor; (b) the commencein& the Chapter 11 Cases; (c) the
confirmation or consummation of this Plan, incluglamy change of control that will occur as a
result of such consummation; (d) any change ofrobrgésulting from the issuance, or
mandatory conversion of the New Second Lien CoiherNotes; (e) any change of control
resulting from the Cayman Proceedings; or (f) testRicturing.
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ARTICLE XI. RETENTION OF JURISDICTION.
11.1 Retention of Jurisdiction.

Pursuant to sections 105(c) and 1142 of the Bam&yupode and
notwithstanding entry of the Confirmation Order dhe occurrence of the Effective Date, on
and after the Effective Date, the Bankruptcy Casbdll retain exclusive jurisdiction, pursuant to
28 U.S.C. 88 1334 and 157, over all matters arigirgy related to the Chapter 11 Cases for,
among other things, the following purposes:

(@) to hear and determine applications for the assumuti executory
contracts or unexpired leases and any disputes@wer Amounts resulting therefrom;

(b) to determine any motion, adversary proceeding,iegipn, contested
matter, and other litigated matter in the ChapfeChses pending on or commenced after the
entry of the Confirmation Order;

(c) to hear and resolve any disputes arising from lated to (i) any orders of
the Bankruptcy Court granting relief under BankoydRule 2004 or (ii) any protective orders
entered by the Bankruptcy Court in connection i foregoing;

(d) to ensure that distributions to holders of Allow@adims are accomplished
as provided in this Plan and the Confirmation Omted pursuant to the Cayman Proceedings;

(e) to consider, if necessary, Claims or the allowanlzssification, priority,
compromise, estimation, or payment of any Clairaluding any Administrative Expense Claim;

) to enter, implement, or enforce such orders aslmagppropriate in the
event that the Confirmation Order is for any reastayed, reversed, revoked, modified, or
vacated;

(9) to issue and enforce injunctions and releasest anteimplement other
orders, and take such other actions as may bessgeaw appropriate to restrain interference by
any Entity with the consummation, implementationeoforcement of this Plan, the
Confirmation Order, or any other order of the Baupkcy Court;

(h) to hear and determine any application to modifg #ian in accordance
with section 1127 of the Bankruptcy Code to remany defect or omission or reconcile any
inconsistency in this Plan, the Disclosure Statdpmmmany order of the Bankruptcy Court,
including the Confirmation Order, in such a mana®may be necessary to carry out the
purposes and effects thereof;

() to hear and determine all Professional Fee Claims;

) to resolve disputes concerning Disputed Claimsaarydreserves with
respect to Disputed Claims or the administratiarebf;
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(k) to hear and determine disputes arising in conneetth the
interpretation, implementation, or enforcementhi$ Plan, the Confirmation Order, the Support
Agreements, any transactions or payments in fuatiesr of either, or any agreement, instrument,
or other document governing or related to any efftitegoing;

() to take any action and issue such orders, incluaimgsuch action or
orders as may be necessary after entry of the @aatiion Order or the occurrence of the
Effective Date, as may be necessary to constrderaen implement, execute, and consummate
this Plan, including any release, exculpationpgurction provisions set forth in this Plan, or to
maintain the integrity of this Plan following theaurrence of the Effective Date;

(m)  to determine such other matters and for such qihgroses as may be
provided in the Confirmation Order;

(n) to hear and determine any disputes with the Pdstiife Date
Committee as provided herein;

(0) to hear and determine matters concerning statal, laod federal taxes in
accordance with sections 346, 505, and 1146 dB#mkruptcy Code (including the expedited
determination of taxes under section 505(b) ofBaekruptcy Code);

(p) to hear and determine any other matters relatdtet@€hapter 11 Cases
and not inconsistent with the Bankruptcy Code tte #8 of the United States Code;

(@) to hear and determine any disputes arising in adiorewith the
interpretation, implementation, or enforcementmf Rostpetition Aircraft Agreement;

() to resolve any disputes concerning whether anyEn&t sufficient notice
of the Chapter 11 Cases, the Disclosure Staterasytsolicitation conducted in connection with
the Chapter 11 Cases, any bar date establishbe @hapter 11 Cases, or any deadline for
responding or objecting to a Cure Amount, in eaasecfor the purpose for determining whether
a Claim or Interest is discharged hereunder oaffiyrother purpose;

(s) to recover all Assets of the Debtors and propefrthe Estates, wherever
located; and

() to enter a final decree closing each of the ChdlleCases.
ARTICLE XII. MISCELLANEOUS PROVISIONS.
12.1 Amendments.

(@) Plan Modifications. This Plan may be amended, ffiextlior
supplemented by the Debtors, subject to the comgris set forth in the Plan Support
Agreement, in the manner provided for by sectiop71df the Bankruptcy Code or as otherwise
permitted by law, without additional disclosure guant to section 1125 of the Bankruptcy
Code, except as otherwise ordered by the Bankrupoeyt. In addition, after the Confirmation
Date, so long as such action does not materiatlyaaiversely affect the treatment of holders of
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Allowed Claims or Allowed Interests pursuant tostRlan, the Debtors, subject to the consent
rights set forth in the Plan Support Agreement, mesyedy any defect or omission or reconcile
any inconsistencies in this Plan or the Confirnrattrder with respect to such matters as may be
necessary to carry out the purposes of effectsi®iRlan, and any holder of a Claim or Interest
that has accepted this Plan shall be deemed todwepted this Plan as amended, modified, or
supplemented.

(b) Certain Technical Amendments. Prior to the Effexate, the Debtors
may make appropriate technical adjustments andfroations to this Plan without further order
or approval of the Bankruptcy Court, subject to¢basent rights set forth in the Plan Support
Agreementprovided that such technical adjustments and modificatdmsaot adversely affect
the treatment of holders of Allowed Claims or Alledvinterests under this Plan.

12.2 Revocation or Withdrawal of Plan.

The Debtors reserve the right to revoke or withdtiaie Plan prior to the
Effective Date as to any or all of the Debtors,jeabto the consent rights set forth in, and the
terms and conditions of, the Plan Support Agreem#éntith respect to a Debtor, this Plan has
been revoked or withdrawn prior to the Effectivet®ar if confirmation or the occurrence of
the Effective Date as to such Debtor does not ocnuthe Effective Date, then, with respect to
such Debtor: (@) this Plan shall be null and voidll respects; (b) any settlement or
compromise embodied in this Plan (including thénfyxor limiting to an amount any Claim or
Interest or Class of Claims or Interests), assumpif executory contracts or unexpired leases
affected by this Plan, and any document or agreemestuted pursuant to this Plan shall be
deemed null and void; and (c) nothing containethis Plan shall (i) constitute a waiver or
release of any Claim by or against, or any Intarestuch Debtor or any other Entity;
(ii) prejudice in any manner the rights of such elor any other Person or Entity; or
(ii) constitute an admission of any sort by anyb2e or any other Person or Entity.

12.3 Dissolution of Creditors’ Committee

Except to the extent provided herein, upon thedgffe Date, the current and
former members of the Creditors’ Committee, andr tiespective officers, employees, counsel,
advisors and agents, shall be released and disdhafgand from all further authority, duties,
responsibilities and obligations related to andiag from and in connection with the Chapter 11
Cases; provided, however, that following the EffecDate, the Creditors’ Committee shall
continue in existence and have standing and a tagh¢ heard for the following limited
purposes: (1) Claims and/or applications for comspéion by Professionals and requests for
allowance of Administrative Claims for substantiahtribution pursuant to section 503(b)(3)(D)
of the Bankruptcy Code; (2) any appeals of the @amattion Order, (3) any appeals to which the
Creditors’ Committee is a named party; (4) any asley proceedings or contested matters as of
the Effective Date to which the Creditors’ Comnetie a named party; and (5) responding to
creditor inquiries for fourteen (14) days followittge Effective Date. Following the completion
of the Creditors’ Committee’s remaining dutiesfeeth above, the Creditors’ Committee shall
be dissolved, and the retention or employment ®iGheditors’ Committee’s respective
attorneys, accountants and other agents shallriatei
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12.4 Post-Effective Date Committee

So long as the Creditors’ Committee does not teateiits obligations under the
Plan Support Agreement, a Post-Effective Date Cdtemshall be formed on the Effective
Date, with its rights as set forth in Section 7esdof. The Post-Effective Date Committee shall
consist of three (3) members appointed by and ftwrCreditors’ Committee and may adopt by-
laws governing its conduct. The Reorganized Deahbitoll reimburse the Post-Effective Date
Committee and its members (in such capacity) fasseable and documented fees and out-of-
pocket expenses, subject to the Post-Effective Datamittee Fee Cap. Unless the Post-
Effective Date Committee votes to disband eartles,existence of the Post-Effective Date
Committee, and all rights and powers associate@with, shall terminate on the date on which
all Disputed General Unsecured Claims have beaivess

12.5 Exemption from Certain Transfer Taxes.

Pursuant to section 1146 of the Bankruptcy Codejgsuance, transfer, or
exchange of any security or other property hereyneuding, to the fullest extent permitted
by applicable law, all sale transactions consumdhtethe Debtors and approved by the
Bankruptcy Court on and after the Confirmation Dreugh and including the Effective Date,
including any transfers effectuated under this Flaeiuding pursuant to the transactions
contemplated by Section 5.2 hereof, and any assomtssignment, or sale by the Debtors of
their interests in unexpired leases of nonresidergal property or executory contracts pursuant
to section 365(a) of the Bankruptcy Code, and eawysfer of title to or ownership of any of the
Debtors’ interests in any Aircraft Equipment, shadt be subject to any stamp, real estate
transfer, mortgage recording, or other similar taxfurtherance thereof, and to the fullest extent
permitted by applicable law, any such issuancestea, or exchange shall constitute a “transfer
under a plan” within the purview of section 114&lé Bankruptcy Code.

12.6 Payment of Statutory Fees.

All fees payable under section 1930 of chapterdfag8le 28 of the United States
Code shall be paid on the Effective Date, or asismopracticable thereafter, by the Debtors or
Reorganized Debtors. Quarterly fees owed to ti& Urustee shall be paid when due in
accordance with applicable law and the DebtorsReatganized Debtors shall continue to file
reports to show the calculation of such fees ferebtors’ Estates until the Chapter 11 Cases
are closed under section 350 of the Bankruptcy C&tieh and every one of the Debtors shall
remain obligated to pay quarterly fees to the Or8stee until the earliest of that particular
Debtor’s case is closed, dismissed, or converteddase under Chapter 7 of the Bankruptcy
Code.

12.7 Severability.

Subject to Section 5.19 of this Plan, if, priothe entry of the Confirmation
Order, any term or provision of this Plan is heyditre Bankruptcy Court to be invalid, void, or
unenforceable, the Bankruptcy Court, at the reqoietste Debtors, with the consent of the
Requisite Plan Sponsors and the Creditors’ Comejitiet to be unreasonably withheld, shall
have the power to alter and interpret such terpravision to make it valid or enforceable to the
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maximum extent practicable, consistent with thgiogl purpose of the term or provision held to
be invalid, void, or unenforceable, and such termrovision shall then be applicable as altered
or interpreted. Notwithstanding any such hold&lggration, or interpretation by the Bankruptcy
Court, the remainder of the terms and provisionthisfPlan shall remain in full force and effect
and will in no way be affected, impaired, or indalied by such holding, alteration, or
interpretation. The Confirmation Order shall canst a judicial determination and shall
provide that each term and provision of this Péamnit may have been altered or interpreted in
accordance with this Section, is valid and enfdoteepursuant to its terms.

12.8 Governing Law.

Except to the extent that the Bankruptcy Code beotederal law is applicable or
to the extent that a Plan Document provides otlsthe rights, duties, and obligations arising
under this Plan and the Plan Documents shall berged by, and construed and enforced in
accordance with, the internal laws of the Stat@fv York, without giving effect to the
principles of conflict of laws thereof.

12.9 Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 60047062, or otherwise, upon
the occurrence of the Effective Date, the termhisf Plan and the Plan Documents shall be
immediately effective and enforceable and deemedibg upon and inure to the benefit of the
Debtors, the Reorganized Debtors, the holders @ah@3 and Interests, the Released Parties, the
Exculpated Parties, and each of their respectigeessors and assigns.

12.10 Successors and Assigns.

The rights, benefits, and obligations of any Entiyned or referred to in this
Plan shall be binding on and shall inure to theefienf any heir, executor, administrator,
successor, or permitted assign, if any, of each &untity.

12.11 Entire Agreement.

On the Effective Date, this Plan, the Plan Supplantbe Confirmation Order
and the Cayman Proceedings shall supersede albpseand contemporaneous negotiations,
promises, covenants, agreements, understandingisepresentations on such subjects, all of
which have become merged and integrated into this; provided howevey the Plan Support
Agreement and Backstop Agreement shall not be gersaded solely to the extent such
agreements contain covenants or other obligatiwaisapply to the period after the Effective
Date.

12.12 Computing Time.

In computing any period of time prescribed or aka\Woy this Plan, unless
otherwise set forth in this Plan or determinedhmyBankruptcy Court, the provisions of
Bankruptcy Rule 9006 shall apply.
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12.13 Exhibits to Plan.

All exhibits, schedules, supplements, and appesdic¢his Plan (including the
Plan Supplement) are incorporated into and aretaopthis Plan as if set forth in full herein.

12.14 Expedited Tax Determination.

The Reorganized Debtors may request an expeditedieation of U.S. federal,
state, or local taxes under section 505(b) of thekiBuptcy Code for all returns filed on or on
behalf of the Debtors or the Reorganized Debtarsifdaxable periods through the Effective
Date.

12.15 Notices.

All notices, requests, and demands to or upon #teds or Reorganized
Debtors, as applicable, shall be in writing (inchglby email transmission) and, unless
otherwise provided herein, shall be deemed to baea duly given or made only when actually
delivered, addressed as follows:

€)) 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

—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
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(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 igaaized Debtors have
authority to send a notice to Entities that to curd to receive documents pursuant to
Bankruptcy Rule 2002, such Entities must file aexead request to receive documents pursuant
to Bankruptcy Rule 2002. After the occurrencehef Effective Date, the Reorganized Debtors
are authorized to limit the list of Entities redery documents pursuant to Bankruptcy Rule 2002
to those Entities that have filed such renewedestyu

12.16 Reservation of Rights.

Except as otherwise provided herein, this Planl leabf no force or effect unless
the Bankruptcy Court enters the Confirmation Ordégone of the filing of this Plan, any
statement or provision of this Plan, or the talof@gny action by the Debtors with respect to this
Plan shall be or shall be deemed to be an admissiaiver of any rights of the Debtors with
respect to any Claims or Interests prior to the&fe Date.

[The balance of this page has been intentionaltydank.]
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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.ar.l.

CHC Helicopter (2) S.ar.l.

CHC Helicopter (3) S.ar.l

CHC Helicopter (4) S.ar.L

CHC Helicopter (5) S.ar.L

CHC Helicopter Australia Pty Ltd
CHC Helicopter Holding S.a r.l
CHC Helicopter S.A.

CHC Helicopters (Barbados) Limited
CHC Helicopters (Barbados) SRL
CHC Holding (UK) Limited

By:

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

Jlbeter. Qol sfos

Name: Robert Del Genio
Title: Chief Restructuring Officer
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