Edgar Filing: CHC Group Ltd. - Form S-1/A

CHC Group Ltd.
Form S-1/A
November 03, 2014
Table of Contents

As filed with the Securities and Exchange Commission on October 31, 2014

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 2

To

FORM S-1

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

CHC Group Ltd.

(Exact name of Registrant as specified in its charter)

Cayman Islands 4522
(State or other jurisdiction of

incorporation or organization)

CHC Group Ltd.

190 Elgin Avenue
George Town

Grand Cayman, KY1-9005

Cayman Islands

(604) 276-7500
(Address, including zip code, and telephone number,
of registrants’ principal executive offices)

Please send copies of all communications to:

Louis Lehot William E. Curbow
Michael Tenta Simpson Thacher & Bartlett LLP
Cooley LLP 425 Lexington Avenue
3175 Hanover Street New York, NY 10017
Palo Alto, California (212) 455-3160
94304-1130

(650) 843-5949

(Primary Standard Industrial
Classification Code Number)

Registration No. 333-198876

98-0587405
(I.R.S. Employer
Identification Number)

CT Corporation System
111 Eighth Avenue
New York, New York 10011
(212) 590-9070

(Name, address, including zip code and telephone
number, including area code, of agent for service)

Kevin A. Rinker
Debevoise & Plimpton

Michael J. O’Neill
SVP, Chief Legal Officer

LLP
919 Third Avenue
New York, New York
10022 Russ Hill
(212) 521-7569 VP, Deputy General



Edgar Filing: CHC Group Ltd. - Form S-1/A

(650) 843-5636 Christopher R. May Counsel, Corporate
Simpson Thacher & Bartlett LLP Secretary and Chief
2 Houston Center — Suite 1475 Compliance Officer

909 Fannin Street

Houston, TX 77010

(713) 821-5666
c/o Heli-One Canada, Inc.
4740 Agar Drive
Richmond, BC V7B 1A3,
Canada
(604) 276-7500

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date
of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act, check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer ~ x (Do not check if a smaller reporting company) Smaller reporting company ~

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.



Edgar Filing: CHC Group Ltd. - Form S-1/A

Table of Contents

The information in this prospectus is not complete and may be changed. These securities may not be sold until the
registration statement of which this prospectus is a part and which is filed with the Securities and Exchange
Commission is effective. This prospectus is not an offer to sell these securities nor does it solicit an offer to buy these
securities in any state where the offer or sale is not permitted.

Subject to completion, dated October 31, 2014

PROSPECTUS

CHC Group Ltd.

Up to 100,000 Convertible Preferred Shares
Issuable upon the Exercise of Non-Transferable Subscription Rights at $1,000 Per Share

We are distributing, at no charge, to holders of our ordinary shares, par value $0.0001 per share, as of November 3,
2014, who we refer to as our “Legacy Shareholders,” non-transferable subscription rights to purchase up to 100,000
shares of our newly created convertible preferred shares, which we refer to as the “preferred shares,” at a price of $1,000
per share in this rights offering. You will receive one right for each one of our ordinary shares held by you of record as
of November 3, 2014. We refer to this date as the “Record Date.” Each right will entitle you to purchase 0.001229
preferred shares at a subscription price of $1,000 per share, provided, that in no event will fractional preferred shares

be issued in this rights offering. We refer to this as the “basic subscription right.” If you timely and fully exercise your
basic subscription right and 6922767 Holding (Cayman) Inc. (who we refer to as “CHC Cayman’), an entity controlled
by affiliates of First Reserve Management, L.P. (“First Reserve”), does not exercise its basic subscription right (as it has
notified us that it does not intend to do), you will have an over-subscription privilege to subscribe for up to an
additional 0.0016422 preferred shares at a subscription price of $1,000 per share. We refer to this as the
“over-subscription privilege.” This rights offering will expire at 5:00 p.m., New York City time, , 2014, which
we refer to as the “Expiration Date.” Any right not exercised at or before the Expiration Date will expire without any
payment. We currently do not intend to extend the Expiration Date. All exercises of rights are irrevocable.

On August 21, 2014, we entered into an investment agreement with funds managed by Clayton, Dubilier & Rice (who
we refer to as “CD&R” or the “Investor”) which contemplates CD&R making an investment of up to $600.0 million in us
by means of a purchase of preferred shares in a private placement at a purchase price of $1,000 per share, or the
“Private Placement.” The preferred shares to be purchased under the investment agreement consist of (i) 116,000
preferred shares purchased upon the first closing, a number, which, if converted to ordinary shares immediately,
would constitute less than 19.9% of our total ordinary shares issued and outstanding immediately prior to the issuance
of such preferred shares, less preferred shares issuable in lieu of preferred dividends in cash on the first two preferred
dividend payment dates, (ii) upon the second closing, 384,000 preferred shares and (iii) upon the third closing,
100,000 preferred shares, less the preferred shares sold in this rights offering. CD&R will hold shares representing
approximately 45.0% of our ordinary shares on an as-converted basis immediately after the second closing and shares
representing up to approximately 49.6% of our ordinary shares on an as-converted basis immediately after the third
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closing if there is no participation by our existing holders in this rights offering (in both cases, without taking into
account any preferred shares issued or to be issued in respect of amounts accrued as preferred dividends).

We are conducting this rights offering pursuant to the terms of the investment agreement. Subject to the terms of the
investment agreement, CD&R is required to purchase in the Private Placement, preferred shares in an amount equal to
the shares not purchased pursuant to this rights offering. This rights offering is being made directly by us. We are not
using
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an underwriter or selling agent. We have engaged Computershare Trust Company, N.A., or Computershare, to serve
as our subscription agent for this rights offering, and Georgeson Inc., or Georgeson, is acting as information agent.
The subscription agent will hold in escrow the funds we receive from subscribers until we complete or cancel the
rights offering.

Ordinary shares underlying our preferred shares are quoted on the New York Stock Exchange, or NYSE, under the
symbol “HELIL” On October 30, 2014, the closing price of our ordinary shares was $6.07 per share. The rights are not
transferable and will not be quoted on the NYSE or any other stock exchange or trading market. There is no minimum
subscription amount for each individual holder of our ordinary shares required for such shareholder to participate in
this rights offering. Consummation of this rights offering is conditioned upon receiving at least $50.0 million of
aggregate demand from Legacy Shareholders.

We cannot give you any assurance that a market for the preferred shares will develop or, if a market does develop,
whether it will be sustainable throughout the period when the preferred shares are transferable or at what price the
preferred shares will trade. In addition, the preferred shares issued in this rights offering will not be transferable for
8.5 years from October 30, 2014, the date of the first closing of the private placement with CD&R.

Investing in our preferred shares and ordinary shares involves risks. See ‘“Risk Factors’ beginning on page 33.
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities, or determined if this prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

Per Share Total-(1
Subscription Price $ 1,000 $ 100,000,000
Proceeds, before estimated expenses, to us $ 1,000 $ 100,000,000

(1) Assumes the exercise of rights to purchase all 100,000 preferred shares in this rights offering.

It is anticipated that delivery of the preferred shares purchased in this rights offering will be made on or about ,
2014.

The date of this prospectus is ,2014.
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You should rely only on the information contained in this prospectus or contained in any free writing prospectus filed
with the U.S. Securities and Exchange Commission, or the SEC. We have not authorized anyone to provide additional
information or information different from those contained in this prospectus or in any free writing prospectuses filed
with the SEC. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. We are offering to sell, and seeking offers to buy, our securities only in
jurisdictions where such offers and sales are permitted. The information in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or any exercise of the subscription rights.
Our business, financial condition, results of operations, and prospects may have changed since that date.

For investors outside the United States: We have not done anything that would permit this rights offering or
possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in
the United States. Persons outside the United States who come into possession of this prospectus must inform
themselves about, and observe any restrictions relating to, the offering of our preferred shares and the distribution of
this prospectus outside of the United States.

10
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MARKET, INDUSTRY AND OTHER DATA

The market data and other statistical information (such as the size of certain markets and our position and the position
of our competitors within these markets, oil and gas production and market information) used throughout this
prospectus and in the documents incorporated by reference into this prospectus are based on independent industry
publications, government publications, reports by market research firms or other published independent sources. Some
market data and statistical information are also based on our good faith estimates, which are derived from our review
of internal surveys, as well as the independent sources listed above. This information may prove to be inaccurate
because of the method by which we obtain some of the data for our estimates or because this information cannot
always be verified with complete certainty due to the limits on the availability and reliability of raw data, the
voluntary nature of the data gathering process and other limitations and uncertainties. As a result, although we believe
these sources are reliable, we have not independently verified the information and cannot guarantee its accuracy and
completeness.

TRADEMARKS

CHC Helicopter and the CHC Helicopter logo are trademarks of CHC Helicopters (Barbados) Ltd., a wholly owned
subsidiary of CHC Group Ltd. All other trademarks and service marks appearing in this prospectus are the property of
their respective holders. All rights reserved. The absence of a trademark or service mark or logo from this prospectus
does not constitute a waiver of trademark or other intellectual property rights of CHC Group Ltd., its subsidiaries,
affiliates, licensors or any other persons.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” the information that we file with it, which means that we can disclose
important information to you by referring you to other documents. The information incorporated by reference is an
important part of this prospectus. We incorporate by reference the following documents (other than information
deemed “furnished” rather than filed in accordance with SEC rules):

* our Annual Report on Form 10-K for the fiscal year ended April 30, 2014 as filed with the SEC on July 10, 2014;

* our Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 as filed with the SEC on September 15,
2014,

* our Quarterly Report on Form 10-Q for the quarter ended July 31, 2014 as filed with the SEC on September 10,
2014,

» our Definitive Proxy Statement related to our 2014 annual general meeting of shareholders, as filed with the SEC on
July 30, 2014;

» our Definitive Proxy Statement related to our extraordinary general meeting of shareholders, as filed with the SEC
on October 10, 2014; and

* our Current Reports on Form 8-K filed with the SEC on July 3, 2014, August 27, 2014, October 7, 2014, October
14, 2014, October 24, 2014 and October 30, 2014.

We will provide without charge, upon written or oral request, a copy of any or all of the documents that are
incorporated by reference into this prospectus and a copy of any or all other contracts or documents which are referred
to in this prospectus. Requests should be directed to: Lynn Antipas Tyson, VP, Investor Relations, 4740 Agar Drive,
Richmond, BC V7B 1A3, Canada, by telephone at (914) 485-1150 or by email at lynn.tyson@chc.ca. Our SEC

11
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filings, including the registration statement of which this prospectus forms a part and the documents incorporated by
reference that are listed above, are also available from the SEC’s website at http://www.sec.gov or on our website at
http://www.chc.ca. Except with respect to the documents expressly incorporated by reference above which are

accessible at our website, the information contained on our website is not a part of, and should not be construed as
being incorporated by reference into, this prospectus.

12
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PROSPECTUS SUMMARY

This summary highlights some of the information contained in this prospectus and in the documents incorporated by
reference in this prospectus and does not contain all of the information you will need in making your investment
decision. You should read this entire prospectus and the documents incorporated by reference in this prospectus
before making an investment decision. You should also carefully consider the information set forth under “Risk
Factors” and “Cautionary Note Regarding Forward-Looking Statements” included elsewhere in this prospectus.
Unless the context otherwise requires, references in this prospectus to “Company,” “CHC,” “we,” “us” and “our”
refer to CHC Group Ltd., a Cayman Islands exempted company, and its subsidiaries. CHC is the parent company of
the CHC Helicopter business. Our fiscal year ends on April 30, and we refer to fiscal years based on the end of such
period (the fiscal year ended April 30, 2014 is referred to as “fiscal 2014 ). Certain operational terms used in this
prospectus are defined under the heading “Glossary.”

CHC HELICOPTER
Overview

We are the world’s largest commercial operator of helicopters based on revenue of $1.8 billion in fiscal 2014. We are
also the world’s largest commercial operator of heavy and medium helicopters based on our fleet of 233 heavy and
medium helicopters as of July 31, 2014. With bases on six continents, we are one of only two global commercial
helicopter service providers to the offshore oil and gas industry. Our mission is to provide the highest level of service
in the industry, which we believe will enable our customers to go further, do more and come home safely. With over
60 years of experience providing helicopter services, we believe our brand and reputation have become associated
with safe and reliable transportation and mission-critical logistics solutions. Our fleet of heavy and medium
helicopters, global capabilities and reputation for safety position us to capitalize on anticipated increases in
ultra-deepwater and deepwater drilling and production spending by our major, national and independent oil and gas
company customers.

Our helicopters are primarily used to facilitate large, long-distance crew changes on offshore production facilities and
drilling rigs. We also provide search and rescue services, or SAR, and emergency medical services, or EMS, to
government agencies. We maintain a presence in most major offshore oil and gas markets through a network of
approximately 70 bases with operations in approximately 30 countries. We cover this expansive and diverse
geography with a technologically advanced fleet of 233 helicopters and the expertise to serve customers in
ultra-deepwater and deepwater locations. To secure and maintain operating certificates in the many jurisdictions in
which we provide helicopter services, we must meet stringent and diverse regulatory standards across multiple
jurisdictions, and have an established track record in obtaining and maintaining certificates as well as working with
regulators and local partners.

We generate the majority of our oil and gas customer Helicopter Services revenue from contracts tied to our customers’
offshore production operations, which have long-term transportation requirements. A substantial portion of our
remaining oil and gas customer Helicopter Services revenue comes from transporting personnel to and from offshore
drilling rigs, and we believe this capability allows us to take advantage of expansion in the global ultra-deepwater rig
fleet. Approximately 73% to 78% of the flying revenue in our Helicopter Services segment was attributable to fixed
monthly charges for the fiscal years ended April 30, 2012, 2013 and 2014.

We also provide maintenance, repair and overhaul, or MRO, services through our Heli-One business to both our own
Helicopter Services segment and to third-party customers. Our MRO capabilities enable us to perform heavy
structural repairs, and maintain, overhaul and test helicopters and helicopter components globally across various
helicopter types. We believe our in-house MRO operations through our Heli-One business enable us to manage our

13
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supply chain and maintain our fleet more efficiently, thereby increasing the availability of our helicopters and
reducing our overall cost of maintenance. In addition, we are the largest provider of these services (excluding original
equipment manufacturers, or OEMs), which allows us to provide our Heli-One customers with comprehensive MRO
services across multiple helicopter types and families. Our MRO services include complete maintenance outsourcing
solutions, parts sales and distribution, engineering services, design services and logistics support.

We report under two operating segments and have a Corporate segment comprised primarily of general and
administration costs. Subsequent to April 30, 2014, we changed our internal reporting structure to heighten

accountability for and efficiency

2
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of maintenance costs and asset utilization. As a result, certain direct maintenance and supply chain costs previously
allocated to and reported in the Heli-One segment are now allocated to and reported in the Helicopter Services
segment. Under the previous reporting, Heli-One provided maintenance services to the Helicopter Services segment
under the terms of a Power by Hour, or PBH, contract. Costs incurred by Heli-One to provide services under the PBH
contract were reported in the Heli-One segment, whether they related to maintenance costs performed internally by
Heli-One or to services contracted from external third parties. Under the new reporting, all third-party maintenance
costs are reflected in the Helicopter Services segment. Maintenance services provided by Heli-One to Helicopter
Services are separately reflected for each repair or overhaul of engines and components completed as opposed to a
PBH contract basis. Information on segment assets is not reviewed by our chief operating decision maker in making
operating decisions and assessing performance.

The following charts show our revenue generated by segment, our HE Rate, our Adjusted EBITDAR excluding
special items, our Adjusted EBITDAR margin excluding special items, operating income and operating margin for the
fiscal years ended April 30, 2012, 2013 and 2014:

(1) HE Rate is the third-party operating revenue from our Helicopter Services segment excluding reimbursable
revenue divided by a weighted average factor corresponding to the number of heavy and medium helicopters in our
fleet. Our heavy and medium helicopters, including owned and leased, are weighted at 100% and 50%, respectively,
to arrive at a single HE count, excluding helicopters expected to be retired from our fleet.

(2) Adjusted EBITDAR margin excluding special items is calculated as Adjusted EBITDAR excluding special items

divided by total revenue less reimbursable revenue. Cost reimbursements from customers are recorded as
reimbursable revenue with the related reimbursement expense in direct costs.

15
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(3) Operating margin is calculated as operating income divided by total revenue.

Adjusted EBITDAR, Adjusted EBITDAR excluding special items, Adjusted EBITDAR margin, Adjusted EBITDAR
margin excluding special items, Adjusted net loss and HE Rate are non-GAAP financial measures. We have chosen to
include Adjusted EBITDAR, and Adjusted EBITDAR excluding special items, as we consider these measures to be
significant indicators of our financial performance and we use these measures to assist us in allocating available
capital resources. Adjusted EBITDAR is defined as earnings before interest, taxes, depreciation, amortization,
helicopter lease and associated costs, asset impairments, gain (loss) on disposal of assets, foreign exchange gain (loss)
and other financing income (charges) or total revenue plus earnings from equity accounted investees, less direct costs
excluding helicopter lease and associated costs, and general and

3
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administration costs. Adjusted EBITDAR excluding special items excludes stock-based compensation triggered by
our initial public offering and expenses related to the initial public offering, including costs related to restructuring our
compensation plan. For additional information about our segment revenue and Adjusted EBITDAR, including a
reconciliation of these measures to our consolidated financial statements, see Note 25 of the annual audited
consolidated financial statements for the fiscal years ended April 30, 2012, 2013 and 2014 included in our Annual
Report on Form 10-K/A for the fiscal year ended April 30, 2014 incorporated by reference into this prospectus.

We have chosen to include Adjusted net loss as it provides us with an understanding of the results from the primary
activities of our business by excluding items such as stock-based compensation triggered by the initial public offering
and expenses related to the initial public offering, including costs related to restructuring our compensation plans,
asset dispositions, asset impairments, loss on debt extinguishment, the revaluation of our derivatives and foreign
exchange gain (loss), which is primarily driven by the translation of U.S. dollar balances in entities with a non-U.S.
dollar functional currency. This measure excludes the net earnings or loss attributable to non-controlling interests. We
believe that this measure is a useful supplemental measure as net loss includes these items, and the inclusion of these
items is not meaningful indicators of our ongoing performance. For additional information about our Adjusted net
loss, including reconciliation to our consolidated financial statements included under “Summary of Results of
Operations” in our Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 incorporated by reference
into this prospectus. We have chosen to include the HE Rate, which is the third-party operating revenue from the
Helicopter Services segment excluding reimbursable revenue divided by a weighted average factor corresponding to
the number of heavy and medium helicopters in our fleet. Our heavy and medium helicopters, including owned and
leased, are weighted at 100% and 50%, respectively, to arrive at a single HE count, excluding helicopters expected to
be retired from the fleet. We believe this measure is useful as it provides a standardized measure of our operating
revenue per helicopter taking into account the different revenue productivity and related costs of operating our fleet
mix of heavy and medium helicopters.

Our Market Opportunity

We believe trends in the offshore oil and gas industry will positively affect the market and demand for our helicopter
services. As the major, national and independent oil and gas companies seek to replace reserves and grow production,
we believe they will continue to explore for, develop and produce oil and gas from deeper waters and at locations that
are further offshore, which requires more complex transportation and logistics services. Oil and gas companies are
also adopting increasingly complex offshore oilfield services and solutions that require more personnel to operate.
Additionally, regulatory bodies are increasing their own oversight functions, and crews are being rotated on and off at
periodic intervals. We believe these factors will drive an increase in the number of personnel needing to be transported
to and from offshore facilities. Helicopter service is the most efficient and often the only viable or permitted form of
transportation in many of these jurisdictions due to the distance from shore of the platforms and environmental
conditions offshore, particularly in the North Sea, where a sea-faring vessel may take a substantially longer time to
cover the same distance and in significantly less comfortable conditions, with greater logistical risks of transporting
workers from vessel to platform.

We believe that the adoption of more complex services on ultra-deepwater and deepwater installations, increased
regulatory oversight of these installations and more frequent rotation of increasingly larger crews at regular intervals
will further drive customer demand for heavy and medium helicopters, which comprise all of our fleet. Based on our
experience, heavy and medium helicopters are favored by customers with ultra-deepwater and deepwater
transportation needs due to their greater range, passenger capacity, comfort, enhanced passenger safety systems and
ability to fly under a variety of conditions. In recent years, in our experience, the demand for new commercial medium
and heavy helicopters has outpaced their supply, a trend we believe will continue. As a result, we expect the market
dynamics for our helicopter services to remain strong. Furthermore, we believe that our size and scale afford us
greater operational and commercial flexibility when purchasing new helicopters and helicopter parts, allowing us to
continue to grow our business in response to market opportunities.

17
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Based on our experience operating in the industry, the market for MRO services is highly fragmented. We believe we
are the only independent non-OEM provider of MRO services with a global footprint. Moreover, we believe our status
as the largest commercial operator that purchases heavy and medium helicopters has positioned us to obtain licenses
from all of the major manufacturers to conduct a full range of MRO services across a wide array of models of
helicopters used in our industry. We believe that our geographic reach, combined with the related licenses, offers us a
significant opportunity to grow our Heli-One business with our third-party customers. As demand for helicopter
services grows in conjunction with growth in ultra-deepwater and deepwater drilling and production, we expect that a
corresponding increase in flying hours should lead to greater demand for MRO services.

4
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Our Operations

We conduct operations in approximately 30 countries through a network of approximately 70 bases on six continents,
including a global operations center located in Irving, Texas. We believe our global operations center is the first of its
kind in our industry, allowing us to centrally coordinate flight schedules, pilot rostering, training, fleet management
and maintenance from a single location. Representatives from helicopter manufacturers work on-site at our global
operations center alongside our own employees to resolve maintenance issues and return helicopters to service. Our
global operations center leverages new information technology systems to promulgate best-in-class practices and
procedures throughout our company.

We assist our customers with logistics solutions to manage rotation of their crews, as many of our offshore oil and gas
customers are required by law and collective labor agreements to change crews every seven to 14 days. For the fiscal
year ended April 30, 2014, we operated approximately 86,000 flights worldwide, carrying in excess of one million
passengers. As offshore operators have moved further from shore and become more remote, crews have grown larger
and taken on functions that previously relied on shore based support. To accommodate the change out of larger crews,
a helicopter would have to make multiple trips or several helicopters would have to be used. Computerized logistics
systems in our global operations center help us provide seamless coordination between our regional bases and our
customers, matching customer needs with helicopters, engineer and pilot availability which enables efficient crew
changes, while maintaining compliance with relevant regulations. We continue to enhance our logistical systems and
are implementing a roll-out of our long-term crew planning and scheduling program, our Airline Information
Management System to further improve customer service levels. This system improves crew scheduling, the
integration of crew rosters, allows integrated training planning and enhances key performance indicator reporting to
improve crew and helicopter productivity. In addition, we have advanced systems in place to monitor and maintain
equipment. In the event a helicopter requires unforeseen repairs or replacement of parts, we have the ability to provide
immediate support to ground personnel to make a repair as well as a dedicated team available to identify the most
efficient manner to source any replacement parts. We believe that our global operations center, combined with our
expertise in crew logistics and equipment availability as well as our robust compliance programs, allow us to offer
superior and differentiated service to our customers.

Our MRO operations are conducted through our Heli-One business, which provides quality and cost control for
maintenance, repair, and overhaul of our own fleet as well as comprehensive outsourced MRO services to third-party
customers. We maintain four principal Heli-One centers for our global MRO operations, including Delta, British
Columbia (Canada), Fort Collins, Colorado (USA), Rzeszow (Poland) and Stavanger (Norway). We maintain a
strategic inventory of spare parts, providing us the ability to respond quickly and efficiently to unplanned maintenance
events. We believe our focus on speed and efficiency allows us to provide better service at lower cost. Approximately
28%, 34% and 38% of our third-party Heli-One revenue in the 2012, 2013 and 2014 fiscal years, respectively, was
derived from PBH contracts, where the customer pays a ratable monthly charge, typically based on the number of
hours flown, for all scheduled and un-scheduled maintenance.

Safety and Regulatory Compliance

We strive to exceed the stringent safety and performance audit standards set by aviation regulatory bodies and our
customers. We have established an in-house flight safety group that is responsible for our compliance with safety
standards within our organization, standardizing base operating procedures, compliance with government regulations
and customer requirements, and educating and training our flight crews. Over the five year period ended July 31,
2014, according to our safety records, we had a rolling average of 0.38 accidents per 100,000 flight hours, a much
lower than average rate reported for civilian twin engine helicopters and an even smaller fraction of the rate reported
for offshore helicopter operations generally, per industry reports. We also host a highly regarded annual international
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safety summit, attended by our customers, manufacturers, competitors and regulators, which is a manifestation of our
commitment to safe operations.

A key to maintaining our strong safety record is having a highly qualified and experienced workforce. Our pilots
average in excess of 3,000 flight hours of experience, and many of them carry endorsements to operate more than one
type of helicopter. Our mechanics are highly experienced and receive ongoing training from helicopter manufacturers.

In addition to safety regulations, most of the countries in which we conduct flying operations have laws, with typically
complex requirements, that require commercial operators to hold either or both an operating license and an air
operator certificate, or AOC. We believe our track record of safety and experience working with regulators will

enhance our ability to obtain needed licenses/certificates as we continue to grow.
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Our Fleet

Helicopters are generally classified as light (3 to 7 passengers), medium (8 to 15 passengers) and heavy (16 to 26
passengers). We believe heavy and medium helicopters are favored by our customers and are best suited for crew
change transportation services on oil and gas production facilities and drilling rigs due to their greater range, higher
passenger capacity, enhanced passenger safety systems and ability to fly under a broader variety of conditions than
light helicopters. In addition, heavy and medium helicopters have twin engines and typically two pilots, making them
safer for longer flights. As a result, larger helicopters generally command higher pricing and earn higher margins
compared to smaller helicopters.

We operate the largest fleet of heavy and medium commercial helicopters serving the offshore oil and gas industry,
with 233 helicopters as of July 31, 2014. Our fleet is comprised purely of heavy and medium helicopters, which we
believe optimally positions us to respond to opportunities in the high growth ultra-deepwater and deepwater market.
Over the last nine years, we have modernized and expanded our fleet significantly, and we continue to invest to meet
customer demand for newer heavy and medium helicopters. We have strong longstanding operating relationships with
the four major OEMs, Airbus Helicopters, Sikorsky, AgustaWestland and Bell, and have helicopters manufactured by
each of them in our fleet. This diversity ensures that we are not overly reliant on any one model or manufacturer,
while still giving our fleet critical mass across various helicopter types, resulting in fleet management, maintenance
and training efficiencies.

The model life cycle for helicopters spans multiple decades. Individual components, which represent a large majority
of a helicopter’s value, are frequently replaced to meet regulatory requirements or safety standards. In addition, there is
an active secondary market for helicopters supported by independent appraisers and valuation experts.

As of April 30, 2014, our fleet was valued at approximately $3.0 billion based on the average of 2014 third-party
appraisals of fair market value by Ascend, a Flightglobal Advisory Service, part of Reed Business Information Ltd.,
and HeliValue$, Inc., consisting of approximately $2.1 billion of value attributable to heavy helicopters and
approximately $898 million of value attributable to medium helicopters. As of April 30, 2014, the average age of our
fleet was 11 years. The Airbus EC225, Sikorsky S92A, AgustaWestland AW 139 and Sikorsky S76C++, which have
been the core part of our capital investment program in recent years, represent approximately 79% of our total fleet
value as of April 30, 2014.

As of July 31, 2014, our fleet was comprised of the following helicopters:

Cruise Approximate Passenger Maximum
Helicopter Type Total Speed (kts) Range (nmi) Capacity Weight (Ibs)
Helicopter Type
Heavy:
Sikorsky S92A 42 145 400 19 26,500
Airbus Helicopters EC225 37 145 400 19 24,250
Airbus Helicopters (AS332 L, L1,
and L2) 37 130-140 250-350 17-19 18,000-20,500
Total Heavy 116
Medium:
AgustaWestland AW 139 39 145 280 12-15 15,000
Sikorsky S76C++ 23 145 220 12 11,700
Sikorsky S76C+ 20 145 175 12 11,700
Sikorsky S7T6A++ 15 135 110-130 12 10,800-11,700
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Bell 412 8 125 135 13 11,900
Airbus Helicopters AS365 Series 7 120-145 80 11 9,500
Airbus Helicopters EC135/145/155 5 NA N/A 1) NA N/A (1
Total Medium 117

Total Helicopters 233

(1) EMS only
As of July 31, 2014, we have committed to purchase 25 new helicopters and the total required additional expenditure
for these helicopters is approximately $615.2 million. These helicopters are expected to be delivered in fiscal 2015

($270.5 million),

6
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2016 ($229.0 million) and 2017 ($115.7 million) and will be deployed in our Helicopter Services segment. We intend
to enter into leases for these helicopters or purchase them outright upon delivery from the manufacturer. Additionally,
we have committed to purchase $53.2 million of helicopter parts by October 31, 2015 and $100.0 million of heavy
helicopters from Airbus Helicopters by December 31, 2016.

The following table shows the expected delivery dates of the helicopter purchase commitments referred above:

Number of
helicopters purchase
commitments®
2015 12
2016 9
2017 4
25

(i) Does not include helicopters related to our commitment to purchase $100.0 millionof heavy helicopters from
Airbus Helicopters or our intention to lease helicopters from an independent lessor with two planned deliveries in
fiscal 2015.

The following map illustrates the geographic distribution of our helicopters as of July 31, 2014 and countries in which
we operated over the prior 12 months:

Note: Fleet count as of July 31, 2014. Worldwide fleet includes 23 helicopters held for retirement, dry lease or
post-delivery modification.
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Customers and Contracts

Our current oil and gas customer base is comprised of major, national and independent oil and gas companies. These
customers generally enter into multi-year contracts for our services. The majority of our customer contracts provide
for revenues based on fixed-monthly charges and hourly flight rates. In addition, our contracts generally require the
customer to either provide or to be charged for fuel, which significantly limits our operational exposure to volatility in
fuel costs.

7
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Our contracts with offshore oil and gas customers are typically for periods of four to five years, and normally carry
extension options of one to five years. Our contracts with government agencies for SAR and EMS services are
typically for periods of eight to ten years, and we believe government agencies will increasingly look to outsource this
function. Based on our experience, we believe that contracts are awarded based on a number of factors, including
technical capability, operational effectiveness, price, strength of relationships, availability of fleet types and other
technical mission requirements, quality of customer service and the safety record of the helicopter service provider.
We believe that maintaining a strong safety record is imperative for our customers, and that our safety record and
safety culture at all levels of our organization are key to maintaining and growing our business.

Longer-term contracts are ordinarily awarded through competitive bidding processes. An incumbent operator
commonly has a competitive advantage when pursuing future business with that customer because of its relationship
with the customer, knowledge of operating site characteristics, pre-existing investment in support infrastructure and
demonstrated ability to meet defined service-level requirements. Also, customers often prefer to avoid start-up costs
associated with switching to another operator. In the fiscal year ended April 30, 2014, we have retained approximately
94% of offshore oil and gas customer contracts that were up for renewal or extension.

Our key customers include many leading oil and gas companies around the world. The following table sets out our top
ten oil and gas customers based on revenue for our fiscal year ended April 30, 2014 and geographic regions served.
Our top two customers for the year ended April 30, 2014 were Statoil and Petrobras, accounting for 14% and 13% of
our revenues respectively. No other single customer accounted for more than 10% of our revenues during this period.

Geographic regions served by CHC

Credit rating Africa-
Company (Moody’s / S&P)North Sea Brazil Australia SE Asia Euro Asia
A2/ A . . .
Aal/AA . .
Al/A . . .
A3/A . .
Baal/BBB- . .
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Aal / AA . . . .
Aa2 / AA- . .
Aal / AA- . . . .
Baal/BBB+ .
A3/A- .

For our fiscal year ended April 30, 2014, the customers in the table above constituted approximately 67% of our total

revenues.
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The largest customer of our Heli-One segment is our Helicopter Services segment. Our Heli-One contracts with third
parties include military, coast guard, parapublic and other governmental organizations, and other helicopter operators.
Revenues can be earned for services provided individually or, in many cases, as part of multi-year, complete
maintenance outsourcing agreements.

Competitive Strengths

We believe that we possess the following competitive strengths, which will enable us to continue to grow our business
globally:

® The world’s largest new generation fleet of heavy and medium helicopters. We are the world’s largest commercial
operator of helicopters based on revenue of $1.8 billion in fiscal 2014. We are also the world’s largest commercial
operator of heavy and medium helicopters based on our fleet of 233 heavy and medium helicopters as of July 31,
2014. Our premium fleet has enabled us to establish a prominent position as a helicopter services provider to the
fast-growing ultra-deepwater and deepwater markets. Our fleet includes some of the newest and most advanced
civilian helicopters, including the Airbus Helicopters EC225, Sikorsky S92A, AgustaWestland AW 139 and Sikorsky
S76C++, which together represent approximately 79% of our total fleet value as at April 30, 2014 and which we
believe helps us attract and retain highly experienced pilots and maintenance engineers. We have modernized and
expanded our fleet significantly over the last nine years, and we continue to invest to meet customer demand. As of
July 31, 2014, we have plans to acquire 25 new heavy and medium helicopters from multiple OEMs, and $100.0
million of heavy helicopters from Airbus Helicopters, with delivery dates between fiscal 2015 and 2017. The size of
our fleet and diversity across multiple helicopter types enables us to meet the varied operational requirements of our
customers.

® Largest global footprint servicing the offshore oil and gas market. We believe we are the most globally diverse
participant in our industry, with operations in approximately 30 countries. Our broad geographic coverage and
experience entering new markets enables us to respond quickly and efficiently to new business opportunities, by
leveraging our knowledge of, and experience with, international safety standards, local market regulations and
customs. Additionally, our multi-national footprint and scale allow us to secure contracts and global framework
agreements where our largest customers are seeking helicopter operators that can provide one standard of service in
many locations around the world.

o Strong long-term relationships with leading oil and gas producers. We believe we have strong relationships with
our top ten customers, which include Statoil, Petrobras, BP, Shell, ConocoPhillips, Total, ENI and other oil and gas
producers, many of which we have continuously served for over a decade. We establish relationships with our
customers at both the regional and global level, which positions us to grow our business as our customers grow. We
believe this enables us to better understand our customers’ growth objectives and positions us to participate in contract
tenders. Our strong customer relationships and track record of performance have allowed us to achieve a 94%
retention rate on contract renewals and extensions and a 77% win rate on all contract tenders by count over the 12
month period through April 30, 2014.

® Safety record and reputation. We have implemented a single safety management system worldwide and continue to
meet or exceed the stringent safety and performance audits conducted by our customers. Over the five year period
ended July 31, 2014, according to our safety records, we had a rolling average of 0.38 accidents per 100,000 flight
hours, a much lower than average rate reported for civilian twin engine helicopters and an even smaller fraction of the
rate reported for offshore helicopter operations generally, per industry reports. Our pilots average in excess of 3,000
hours of flight experience, and many of them carry endorsements to operate more than one type of helicopter. Our
mechanics are highly experienced and receive ongoing training from helicopter manufacturers. We also host a highly
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regarded annual CHC Safety & Quality Summit, with international attendance from our customers, manufacturers,
competitors and regulators, which is a manifestation of our commitment to safe operations.

® Qur innovative transformation initiatives are driving standardization, efficiencies and cost savings. For the past
four years, we have implemented a comprehensive review of our operations and organizational structure through our
transformation initiatives, with the goal of consolidating, strengthening and standardizing our capabilities, tools,
processes and systems globally, while lowering overhead costs. We recently designed and launched our global
operations center and implemented new IT systems across our operations to drive highly integrated processes,
including fleet management, flight scheduling, maintenance and supply chain, which we believe allow us to offer
superior and differentiated services to our customers and our personnel in the field.

o Only global commercial helicopter operator with in-house MRO operations through Heli-One. Our Heli-One
division is the market leader in helicopter MRO services by a non-OEM. Our Heli-One segment enhances the quality
control and cost competitiveness of our maintenance processes, and improves the flight availability of our fleet. We
have the capability to service and support multiple models from all the major OEMs including Airbus Helicopters,
Sikorsky,

9
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AgustaWestland and Bell, which allows us to offer a comprehensive outsourced maintenance solution to other
helicopter operators, and to diversify our revenue stream.

e Experienced management team. Our chief executive officer and senior executives have extensive experience at
CHC managing our helicopter services business and Heli-One business and with managing major, international public
corporations focused on technology, IT services and operational excellence. We believe our management’s breadth of
experience, equity ownership and incentive plans align their objectives with those of our shareholders.

Our Business Strategy

Our goal is to enhance our leadership position and create value for our shareholders by consistently and efficiently
providing safe, reliable value-added services to our customers while maximizing our return on assets, earnings and
cash flow. To achieve this goal, we intend to focus on the following key strategies:

® Achieve the highest levels of safety and performance. Our overall strategy is deeply rooted in a foundation of
safety. We will continue to build on our highly safety-conscious culture where the safety of our passengers and
employees is embedded in everything we do. We will invest in technology, processes, training and talent to
continuously improve our capabilities to enable us to achieve the highest level of safety performance and standards.

o Continue to apply a disciplined, returns-based approach to evaluating growth opportunities. We have
implemented a rigorous, financial returns-based approach throughout our organization that is fundamental to how we
evaluate growth opportunities. Our centralized decision-making framework is critical to ensuring that our clearly
defined return thresholds are applied in all key investment-making decisions, such as setting contract terms, pursuing
expansion into new regions and acquiring new helicopters. This disciplined and coordinated methodology of pursuing
the highest risk-adjusted growth opportunities will continue to drive our expansion strategy and enable us to make
rational capital investment decisions and maximize our returns as we continue to grow.

e Continue to invest in our fleet of heavy and medium helicopters to meet customer demand and maximize our
long-term financial returns. We will continue to upgrade our fleet and improve our fleet size and mix to reflect the
latest technologies and larger helicopters demanded by our customers, while selectively divesting older helicopters.
We will continue to manage our fleet to provide optimum service to the growing ultra-deepwater and deepwater
markets, where larger helicopters are preferred by our customers for their reliability, comfort and efficiency. The
demand for helicopter services combined with continued constraints on new helicopter supply will allow us to focus
our investments in our fleet on opportunities with the highest strategic and financial value. We believe our global fleet
management strategy allows us to deploy our assets to our most attractive opportunities worldwide.

e Expand our operations in high growth markets. We have existing operations in what we believe are some of the
highest growth markets for helicopter services, such as Brazil and Nigeria. We intend to continue to grow in these
regions as we believe the demand for our services continues to grow. We will also continuously evaluate entry into
new markets with high projected growth rates which are often characterized by isolated locations and greater
operating distances from shore. We have a track record of successfully entering new markets, which requires
experienced pilots and expertise in assessing risks, obtaining permits, partnering with local businesses, working with
regulators and establishing new flight bases. We believe our customers recognize the importance of our track record as
well as our standardized and globally-integrated operational support, maintenance and IT systems, and our ability to
realize operational efficiencies across numerous and often remote jurisdictions. We believe that owning the world’s
largest fleet of heavy and medium helicopters positions us to continue to grow our business in high growth
ultra-deepwater and deepwater markets.
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o Leverage the differentiated attributes of our Heli-One segment to expand the depth and global reach of our
Heli-One platform. We believe we are the largest non-OEM MRO vendor servicing the industry today and we believe
that our Heli-One segment provides us with a competitive and differentiating advantage. The breadth of services we
provide and our operational scale has enabled us to establish unique supply chain management expertise that we will
leverage to provide superior service levels to our customers. We will capitalize upon our access to key OEM licenses
to bolster our strategic inventories and to improve the level of integration with our own internal operations, as well as
to expand our third-party revenues. We will seek to grow our third-party Heli-One business, as we believe it offers an
opportunity to generate attractive returns on limited incremental capital investment. Given the fragmented nature of
the global MRO market, we will also pursue targeted strategic acquisitions to enhance our position in key regions or
markets and to capture new, unique service offerings for our customers.

o Utilize knowledge and enterprise management systems to hone our customer service. We seek to build a
customer-centric culture responsive to our customers’ unique requirements. As part of our operational transformation
efforts and investment in IT systems, we have expanded our capabilities to measure and report key performance
metrics that are most critical to our customers. Our commercial and customer support teams maintain a regular
dialogue across

10
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multiple disciplines within our customers’ organizations to share these performance metrics as well as to discuss our
customers’ future plans. This enables us to better understand our customers’ needs and how well we are addressing
them. We believe that developing and maintaining such a deep understanding of our customers’ requirements enables
us to provide superior customer-centric services and ideally positions us to grow with our customers as they expand
their operations.

e Continue to implement innovative transformation initiatives to pursue industry leading operating efficiency and
superior returns. We believe innovation is core to our culture. We believe we are the first in the industry to establish a
global, in-house MRO capability through Heli-One and a global operations center, and to implement innovative IT
platforms to standardize global processes. We have established leadership in innovative transformation as a firmwide
mindset with the goal of continuously improving operating efficiency, identifying cost savings and enhancing returns.

Recent Developments

Following an incident in October 2012 that led to the widespread suspension of all over-water Airbus Helicopters
EC225 helicopters, extensive investigation by the manufacturer, independent analysis and Authority-approved
modifications to the helicopters were completed and we commenced in July 2013 the phased re-introduction of our
EC225 fleet to full service. Full regular service on the Airbus Helicopters EC225 fleet was completed during the
fourth-quarter of the 2013 calendar year in conjunction with robust interim safety measures.

On June 11, 2014, the UK Air Accident Investigation Branch, or UK AAIB, issued its final report into this and a
related May 2012 incident by another operator. A full copy of the final report is available at
http://www.aaib.gov.uk/publications/formal_reports/2_2014_g_redw_g_chcn.cfm. Neither the foregoing website nor
the information contained on the website nor the report accessible through such website shall be deemed incorporated
into, and neither shall be a part of, this prospectus or the registration statement of which it forms a part. The root cause
of the incident was attributed to the bevel gear vertical shaft design. In April 2014, Airbus Helicopters announced that
a redesigned vertical gear shaft had been approved by the European Aviation Safety Agency, or EASA. The
retrofitting of the redesigned gear shaft has begun, with the expectation that this retrofit program will be completed
within twelve months.

On August 23, 2013, one of our Airbus Helicopters AS332L2 heavy helicopters was involved in an accident near
Sumburgh in the Shetland Isles, United Kingdom. Authorities subsequently confirmed four fatalities and multiple
injuries among the 16 passengers and two crew members on board. The cause of the accident is not yet known and full
investigations are being carried out in conjunction with the UK AAIB, and Police Scotland.

Despite engineering and operating differences between the AS332L.2, AS332L, AS332L1 and EC225 helicopters, for
a limited period, we voluntarily canceled all our flights worldwide on those helicopter types (except for those involved
in life-saving missions), out of respect for our work force and those of our customers, and to evaluate any implications
associated with the accident.

Within a week of the accident, after consultation with our principal regulators, the manufacturer, customers, union
representatives and industry groups, and based on findings that there was no evidence to support a continuation of our
temporary voluntary suspension and, on recommendations to return to active service all variants of these helicopter
types, we resumed commercial passenger flights with all of these helicopter types to and from offshore oil and gas
installations worldwide, excluding those in the UK with AS332L.2 helicopters. We resumed AS332L2 commercial
flights in the UK in mid-September 2013. All of these helicopter types have now been returned to commercial
operations worldwide.
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On October 18, 2013, the UK AAIB issued a special bulletin about its investigation on the causes of the AS332L.2
accident. A full copy of the special bulletin is available at
http://www.aaib.gov.uk/publications/special_bulletins/s1_2014___as332_I2_super_puma__g_wnsb.cfm. Neither the
foregoing website nor the information contained on the website nor the report accessible through such website shall be
deemed incorporated into, and neither shall be a part of, this prospectus or the registration statement of which it forms
a part. In the special bulletin, the UK AAIB confirmed that, to date, the wreckage examination and analysis of
recorded data as well as information from interviews of people involved in the accident have not found any evidence
of a technical fault that could have been causal to the accident. The investigations by the UK AAIB and Police
Scotland are ongoing. On January 23, 2014, the UK AAIB issued a further special bulletin (S1/2014) on the accident
which contained enhanced pre-flight safety briefing recommendations relating to the use of the passenger re-breather;
these recommendations were implemented in all regions where this equipment was in use. It is too early to determine
the extent of the impact of the accident on our results of operations or financial condition based on information
currently available.
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On February 20, 2014, the UK Civil Aviation Authority (CAA) published its safety review of offshore oil and gas
public transport helicopter operations (CAP 1145). A full copy of the review is available at
http://www.caa.co.uk/application.aspx?catid=33&pagetype=65&appid=11&mode=detail &id=6088. Neither the
foregoing website nor the information contained on the website nor the report accessible through such website shall be
deemed incorporated into, and neither shall be a part of, this prospectus or the registration statement of which it forms
a part. The report’s prescribed actions and recommendations were the result of a comprehensive review of offshore
helicopter operations, undertaken in conjunction with the Norwegian Civil Aviation Authority and the EASA. The UK
CAA identified several actions intended to minimize the risk of further accidents and to improve the survivability in
the event of an accident; those actions/recommendations included prohibiting helicopter flights in certain sea
conditions, except in response to an emergency, relative to the sea conditions for which the helicopter has been
certificated, and only allowing passengers to be seated next to push-out window exits unless all passengers are
equipped with enhanced emergency breathing systems, or EBS, or the helicopter is fitted with side floats. The review
also identified several other areas of activity to further enhance the levels of safety in the offshore helicopter industry.
In May 2014, the UK CAA announced certain changes to the timing of the implementation of the measures within this
report, which included the delay of seating restrictions until September 1, 2014 to allow for the phased introduction of
EBS; this introduction has now been completed as planned.

On July 3, 2014, one of our helicopters conducted a medivac flight of a reportedly ill oil worker from the Troll A
platform in the North Sea. During the flight, the patient freed himself from his safety belts and exited the helicopter
through an emergency window at 600 meters above the sea. His remains were subsequently recovered from the sea.
We are fully cooperating with the police and aviation authorities in their investigation.

Financing Transactions

On August 21, 2014, we announced the entry into definitive agreements with funds managed by CD&R for aggregate
investment of up to $600.0 million in us through the Private Placement issuance of our preferred shares.

The Private Placement will involve three closings: (a) 116,000 preferred shares purchased upon the first closing, a
number, which, if converted to ordinary shares immediately, would constitute less than 19.9% of the total ordinary
shares issued and outstanding immediately prior to the issuance of such preferred shares, less preferred shares issuable
in lieu of preferred dividends in cash on the first two preferred dividend payment dates, (b) upon the second closing,
CD&R will purchase 384,000 preferred, and (c) upon the third closing, CD&R will purchase 100,000 preferred shares,
less the preferred shares sold in this rights offering. If no preferred shares are purchased in this rights offering,
CD&R’s total investment will amount to an aggregate of $600.0 million. Consummation of the transactions
contemplated by such agreements is subject to the satisfaction of closing conditions, including (i) with respect to the
second and third closings, the approval of the issuance of the preferred shares by the holders of a majority of the
issued and outstanding ordinary shares voted in person or by proxy at an extraordinary general meeting of
shareholders, (ii) expiration or termination of required waiting periods of applicable competition laws (this closing
condition has been met), (iii) obtaining certain required third-party consents (this closing condition has been met), (iv)
execution of certain shareholder agreements with CD&R and CHC Cayman (this closing condition has been met), (v)
authorizing for listing ordinary shares issuable upon conversion of the preferred shares on the NYSE (this closing
condition has been met), (vi) resignation of one of the directors designated by CHC Cayman and taking of all
necessary actions by our board of directors for the election of two directors designated by CD&R at or prior to the first
closing (this closing condition has been met) and taking of all board actions necessary for the election of two
additional directors designated by CD&R at or prior to the second closing, and (vii) absence of a Company Material
Adverse Effect (as defined in the investment agreement). No assurance can be given that we will complete the
pending financing transactions on the currently contemplated timetable or at all, or that we will be able to derive the
benefits contemplated.
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The first closing occurred on October 30, 2014, upon which time John Krenicki, Jr. and Nathan K. Sleeper joined our
board of directors, and William Macaulay resigned. Mr. Krenicki was appointed to serve as chairman of our board of
directors.

The preferred shares offered to CD&R in the Private Placement will not be or have not been registered under the
United States Securities Act of 1933, as amended, or the Securities Act, and may not be offered or sold in the United
States absent registration or an applicable exemption from registration requirements. We will complete the sale of our
preferred shares in this rights offering in accordance with applicable law and the terms stated in the registration
statement thereby.

Summary Risk Factors
An investment in our preferred shares involves a number of risks, including changes in economic and oil and gas
industry conditions, competition and other material factors, that could materially affect our business, financial

condition and results of
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operations, and cause the trading price of our ordinary shares to decline. Some of the significant challenges and risks
include the following:

* the preferred shares issued in the rights offering will not be transferable until 8.5 years from October 30, 2014, the
date of the first closing of the Private Placement with CD&R;

* the market price of our ordinary shares underlying the preferred shares is less than the initial conversion price of the
preferred shares;

* we have a history of net losses;

» our level of indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit
our ability to react to changes in our business or our industry and place us at a competitive disadvantage;

* many of the markets in which we operate are highly competitive, which may result in a loss of market share or a
decrease in revenue or profit margins;

* we rely on a limited number of large offshore helicopter support contracts with a limited number of customers, and
if any of these are terminated early or not renewed, our revenues could decline;

» operating helicopters involves a degree of inherent risk and we are exposed to the risk of losses from safety
incidents;

* if we are unable to mitigate potential losses through a robust safety management and insurance coverage program,
our financial condition would be jeopardized in the event of a safety or other hazardous incident;

* failure to maintain standards of acceptable safety performance could have an adverse impact on our ability to attract
and retain customers and could adversely impact our reputation, operations and financial performance;

* our operations are subject to extensive regulations, which could increase our costs and adversely affect us;

* we derive significant revenue from non-wholly owned variable interest entities. If we are unable to maintain good
relations with the other owners of such non-wholly owned entities, our business, financial condition or results of
operations could be adversely affected;

* our operations may suffer due to political and economic uncertainty; and

* we are controlled by a shareholder group which might have interests that conflict with ours or the interests of our
other shareholders.

Funds affiliated with CD&R and First Reserve own a majority of the voting power of ordinary shares eligible to vote
in the election of our directors. CD&R and First Reserve are considered a “group” under Rule 13d-5 of the Exchange
Act because they have entered into a voting agreement on October 30, 2014, whereby they each agreed to vote the
shares each beneficially owns in favor of the director nominees designated by the other. As a result, we are a
“controlled company” within the meaning of the corporate governance standards of NYSE. For more information, see
“Principal Shareholders.”
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Founded in 1978, Clayton, Dubilier & Rice is a private equity firm with an investment strategy predicated on
producing financial returns through building stronger, more profitable businesses. CD&R manages approximately $21
billion on behalf of its investors and since inception has acquired 62 businesses with an aggregate transaction value of
more than $90 billion. For more information, please visit www.cdr-inc.com. The CD&R website address is provided
as an inactive textual reference only. The information provided on the CD&R website is not part of this prospectus,
and therefore is not incorporated herein by reference. CD&R has purchased preferred shares at the first closing, and
will purchase preferred shares at the other closings of the Private Placement, through CD&R CHC Holdings, L.P.

Founded in 1983, First Reserve is an investment firm with over $23 billion of capital raised since inception. First
Reserve makes both private equity and infrastructure investments throughout the energy value chain. For 30 years, it
has invested solely in the global energy industry, utilizing its broad base of specialized energy industry knowledge as
a competitive advantage. First Reserve invests strategically across a wide range of industry sectors, developing a
portfolio that is diversified across the energy value chain, backing talented management teams and creating value by
building companies.
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Our Organizational Structure

The following chart shows a summary of our organizational structure, as adjusted for this rights offering and the
Private Placement.

(1) On October 4, 2010, our subsidiary CHC Helicopter S.A. issued $1.1 billion aggregate principal amount of
9.250% Senior Secured Notes due 2020, or the senior secured notes, at an issue price of 98.399%. On October 5,
2012, CHC Helicopter S.A. issued an additional $200.0 million aggregate principal amount of senior secured notes at
an issue price of 101%. On May 13, 2013, CHC Helicopter S.A. issued $300.0 million aggregate principal amount of
9.375% Senior Notes due 2021, or the senior unsecured notes, and, together with the senior secured notes, the senior
notes, at par. On February 7, 2014, CHC Helicopter S.A. redeemed $130.0 million of the senior secured notes at a
price of 103% of the principal amount and during May 2014, CHC Helicopter S.A purchased $65.0 million of the
senior secured notes on the open market at premiums ranging from 8.00% to 9.13%.

(2) On January 23, 2014, we entered into a new revolving credit facility for $375.0 million held by a syndicate of
financial institutions for a term of five years and bearing interest at the Alternate Base Rate, LIBOR, Canadian Prime
Rate, CDOR or EURIBOR, plus an applicable margin that ranges from 3.50% to 4.50%, subject to a leverage-based
step-down of 0.75%. As of July 31, 2014, we had no borrowings outstanding under our existing senior secured
revolving credit facility and $51.3 million of letters of credit were issued and outstanding thereunder. See “Description

37



Edgar Filing: CHC Group Ltd. - Form S-1/A

of Indebtedness.”
Corporate Information

CHC Group Ltd., formerly known as FR Horizon Holding (Cayman) Inc., was incorporated in the Cayman Islands on
July 3, 2008 and changed its name by way of special shareholder resolution dated September 12, 2013 to CHC Group
Ltd. CHC Group Ltd.’s registered office is located at c/o Intertrust Corporate Services (Cayman) Ltd., 190 Elgin
Avenue, George Town, Grand Cayman, KY1-9005, Cayman Islands.

We have entered into agreements with Heli-One Canada Inc. and Heli-One American Support, LLC to provide certain
management services, subject to authority limits as determined by our board of directors and set out in such
agreements. The corporate headquarters of Heli-One Canada Inc.’s offices is located at 4740 Agar Drive, Richmond,
British Columbia, V7B 1A3 Canada and its telephone number is (604) 276-7500.
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Our website is located at http://www.chc.ca. Information contained on, or that can be accessed through, our website
shall not be deemed incorporated into and is not a part of this prospectus or the registration statement of which it

forms a part.
The Rights Offering

Securities offered by us

Subscription price

Right

Basic subscription right

We are distributing at no charge to holders of our ordinary shares one non-transferable
right for each one of our ordinary shares held of record as of 5:00 p.m., New York City
time, on the Record Date of November 3, 2014.

$1,000 per preferred share. The subscription price is the same as the price paid by the
Investor in the Private Placement. See “Questions and Answers Relating to this Rights
Offering—How was the subscription price determined?”

Each right consists of a basic subscription right and an over-subscription privilege.

The basic subscription right gives you the right to purchase 0.001229 preferred shares at
the subscription price. You may exercise your basic subscription right for some or all of
your rights, or you may choose not to exercise any of your basic subscription right,
provided, that in no event will fractional preferred shares be issued in this rights offering.
Accordingly, you will need to exercise 814 rights in order to purchase one whole preferred
share.

Certain terms of the preferred shares are as follows:

Rank: The preferred shares will, with respect to rights on liquidation, rank senior to the
ordinary shares and will be entitled to a cumulative dividend. The preferred shares will be
subordinated in right of payment to all of our indebtedness.

Dividends: The preferred shares will be entitled to receive a dividend or distribution with
the result that they will participate equally and ratably with the ordinary shares in all
dividends or distributions paid on ordinary shares. In addition, holders of the preferred
shares are entitled to cumulative dividends accruing daily on a quarterly compounding
basis at a rate of 8.50% per annum. Upon a default, the dividend rate will increase to
11.50% per annum and we will be restricted from paying dividends on or redeeming
securities junior to the preferred shares. In respect of preferred dividends accruing up to the
second anniversary of the second closing, we will issue preferred shares to holders of
preferred shares, and amounts of preferred dividends accruing after such anniversary will
be paid either in cash or we will issue preferred shares in lieu of cash to holders of
preferred shares at our option. The preferred dividends shall be payable in cash or we will
issue preferred shares in lieu of cash to the holders of preferred shares quarterly in arrears
as authorized by our board of directors.

Conversion: The holder of the preferred shares may at any time convert such shares into
that number of ordinary shares equal to the quotient of (i) $1,000 per preferred share plus
accrued and unpaid dividends (the “liquidation value”) divided by (ii) the then-effective
conversion price as defined therein, which will initially be $7.50 and increase by 0.25%
every quarter after the second closing until the eighth anniversary of the second closing. In
addition, the preferred shares will be subject to mandatory conversion when (w) following

39



15

Edgar Filing: CHC Group Ltd. - Form S-1/A

the second anniversary of the second closing, the daily volume-weighted average sale price
of an ordinary share, or VWAP, equals or exceeds 175% of the conversion price for 30
consecutive trading days, (x) following a reorganization event, the daily volume-weighted
average sale price of the shares of the to-be surviving company equals or exceeds 175% of
the adjusted conversion price for 30 consecutive trading days, (y) following the eighth
anniversary of the second closing, the average VWAP for the 10 preceding trading days
equals or exceeds the conversion price, and (z) the liquidation value of all issued and
outstanding preferred shares is less than $50.0 million. We may, at our option, convert the
preferred shares into ordinary shares (a) following the eighth anniversary of the second
closing based on a conversion price equal to the lesser of the then-effective conversion
price and the average VWAP for the 10 preceding trading days or (b) following the
fifteenth anniversary of the second closing based on a conversion price equal to the lesser
of (I) the then-effective conversion price and (II) the greater of the average VWAP for the
10 preceding trading days and 50% of the then-effective conversion price; provided, that
we may
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not force such conversion at a time when we are, or were during the preceding 10-trading
day period, in possession of material non-public information that, if publicly disclosed,
would be reasonably expected to have a material and adverse effect on the closing price of
the ordinary shares. Notwithstanding the foregoing, the aggregate voting ordinary shares
issued upon conversion of preferred shares held by any holder and its affiliates may not
exceed 49.9% of the total voting ordinary shares issued and outstanding immediately after
such conversion and, for each voting ordinary share not issued due to this limitation, the
holder will receive a non-voting ordinary share.

Voting rights: Except as described below, holders of the preferred shares will have the
right to vote on all matters that the holders of ordinary shares vote on, voting together with
the holders of ordinary shares as one class, on an as-converted basis. Each preferred share
will be entitled to one vote for each ordinary share into which such preferred share could
be converted, provided, however, that the preferred shares of any one holder and its
affiliates (together with any votes of such holder and its affiliates in respect of any
previously issued ordinary shares upon conversion of preferred shares) will not represent
more than 49.9% of the total number of votes. The affirmative vote of the holders of a
majority of the issued and outstanding preferred shares, voting as a separate class, will be
required for us to take various corporate actions.

Rights upon liquidation: Upon a liquidation event, the holders of the preferred shares will
receive, prior to the holders of our ordinary shares, the greater of (i) the liquidation value
and (ii) the amount that a holder of preferred shares would have received if the preferred
shares were converted into ordinary shares immediately prior to the liquidation.

Change of control: Upon a change of control, holders of our preferred shares may require
us to redeem all or a portion of their preferred shares at a price equal to the liquidation
value then in effect.

For a more complete description of the rights, preferences and privileges of the preferred
shares, see “Description of Preferred Shares.”

If you timely and fully exercise your basic subscription right with respect to all the rights
you hold and CHC Cayman does not exercise its basic subscription right (as it has notified
us that it does not intend to do), you will have an over-subscription privilege to subscribe
for up to an additional 0.0016422 preferred shares at the subscription price. Accordingly,
assuming that you exercise your full basic subscription right, you will need to hold 609
ordinary shares as of the Record Date in order to purchase one whole preferred share
through the exercise of your over-subscription privilege. For additional details regarding
the over-subscription privilege, see “Questions and Answers Relating to this Rights
Offering—What is the over-subscription privilege?”

The conditions to completion of this rights offering are:
» that there is at least $50.0 million of aggregate demand from Legacy Shareholders;
* that this rights offering is consummated not later than 90 days from October 30, 2014,

the date of the first closing of CD&R's Private Placement;
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* that ordinary shares issuable upon conversion of the preferred shares have been
authorized for listing on the NYSE (this closing condition has been met);

» that we have taken certain steps to address whether we, or our subsidiaries, would be
characterized as a “passive foreign investment company,” or a PFIC, or have provided
information regarding the income and assets of our Company and our subsidiaries that
enables CD&R to reasonably conclude that no such entity would be characterized as a
PFIC (this closing condition has been met);

* that the second closing of CD&R’s Private Placement has occurred;

» that the approval of the issuance of the preferred shares to CD&R by the holders of a
majority of our issued and outstanding ordinary shares that are voted in person or by proxy
at the extraordinary meeting of shareholders held to approve the issuance of the preferred
shares to CD&R in the Private Placement as contemplated by the investment agreement
has been obtained;
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» that certain required waiting periods of applicable competition laws have expired or
terminated (this closing condition has been met);

* that certain required third-party consents have been obtained (this closing condition has
been met);

* that certain shareholder agreements with CD&R and CHC Cayman have been executed
(this closing condition has been met);

* that one of the directors designated by CHC Cayman has resigned and two directors
designated by CD&R have been elected at or prior to the first closing (this closing
condition has been met); and an additional two directors designated by CD&R have been
elected at or prior to the second closing

*  that no Company Material Adverse Effect (as defined in the investment agreement) has
occurred; and

* that no other event occurred or could reasonably be likely to occur that would cause the
Board, in the exercise of its business judgment and fiduciary duties, to cancel, delay or
amend the rights offering or any terms thereof.

We reserve the right to cancel or terminate this rights offering at any time before
completion of this rights offering for any reason. In addition, we may waive one or more of
the conditions to closing, if we are contractually permitted to do so under our agreements
with CD&R.

November 3, 2014.

The rights will expire at 5:00 p.m., New York City time, on ,2014. We do
not intend to extend the Expiration Date of this rights offering.

As of the Record Date, we had 116,000 preferred shares issued and outstanding. After the
second closing of the Private Placement, we will have 500,000 preferred shares issued and
outstanding (without taking into account any preferred shares issued in respect of amounts
accrued as preferred dividends). Assuming the sale of all 100,000 preferred shares in this
rights offering, we would have 600,000 preferred shares issued and outstanding upon the
completion of this rights offering (without taking into account any preferred shares issued
in respect of amounts accrued as preferred dividends).

We expect the total proceeds to us from the rights offering and the Private Placement, after
deducting estimated offering expenses, would be approximately $572.4 million. We intend
to use the net proceeds from this rights offering to reduce debt and fixed charges, adjust the
mix of owned versus leased aircraft and for other general corporate purposes. Please see
“Use of Proceeds.”
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Procedure for exercising To exercise your rights, you must take the following steps: If you are a registered holder of

rights

No revocation

No board
Recommendation
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ordinary shares, you may deliver payment and a properly completed and duly executed
rights certificate and all other required subscription documents to the subscription agent at
or before 5:00 p.m., New York City time, on ,2014.

If you are a beneficial owner of shares that are registered in the name of a broker, dealer,
custodian bank or other nominee, your broker, dealer, custodian bank or other nominee
must exercise your rights on your behalf and deliver all documents and payments to the
subscription agent at or before 5:00 p.m., New York City time, on ,2014.

All exercises of rights are irrevocable, even if you later learn information that you consider
to be unfavorable to the exercise of your rights. You should not exercise your rights unless
you are certain that you wish to purchase preferred shares at a subscription price of $1,000
per share.

Our board of directors is not making any recommendation regarding any exercise of your
rights. You should make your decision based on your own assessment of our business and
the terms of this rights offering. Please see ‘“Risk Factors” for a discussion of some of the
risks involved in investing in our preferred shares and ordinary shares.
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Subscription agent Computershare.
Information agent Georgeson.

The rights are non-transferable, and the preferred shares issued in this rights offering will not be
No transfer or sale transferable for 8.5 years from October 30, 2014, the date of the first closing of the Private
of rights or Placement with CD&R. We cannot give you any assurance that a market for the preferred shares
preferred shares  will develop or, if a market does develop, whether it will be sustainable throughout the period
when the preferred shares will trade.
Summary Historical Consolidated Financial Data

The following table shows our summary historical consolidated financial data, for the periods and as of the dates
indicated. The summary statement of operations and cash flow data for the years ended April 30, 2012, 2013 and 2014
and the balance sheet data as of April 30, 2013 and 2014 are derived from our audited consolidated financial
statements and related notes for the respective periods included in our Annual Report on Form 10-K/A for the fiscal
year ended April 30, 2014 incorporated by reference in this prospectus. The balance sheet data as of April 30, 2012
are derived from our audited consolidated financial statements, not included in this prospectus.

The summary statement of operations for the three months ended July 31, 2013 and 2014 and balance sheet data as of
July 31, 2014 are derived from our unaudited interim consolidated financial statements and related notes for the
respective periods included in our Quarterly Report on Form 10-Q for the period ended July 31, 2014 incorporated by
reference in this prospectus. The balance sheet data as of July 31, 2013 are derived from our unaudited interim
consolidated financial statements as at and for the three month period ended July 31, 2013 not included in this
prospectus. In the opinion of management, our unaudited interim consolidated financial data reflects all adjustments
(consisting of normal and recurring adjustments) considered necessary to fairly present our financial position for the
periods presented. The results of operations for the three month periods are not necessarily indicative of the results
that may be expected for the full year.

The summary financial data presented below is qualified in its entirety by reference to, and should be read in
conjunction with the section entitled “Risk Factors” included elsewhere in this prospectus and the sections entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated
financial statements and related notes included in our Annual Report on Form 10-K/A for the fiscal year ended April
30, 2014, and our Quarterly Report on Form 10-Q for the period ended July 31, 2014, each hereby incorporated by
reference in this prospectus.
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Operating data:
Revenue:

Operating revenue
Reimbursable revenue
Total revenue

Direct costs®

Earnings from equity
accounted investees
General and administration
costs

Adjusted EBITDAR)
Helicopter lease and
associated costs®
Depreciation
Restructuring costs

Asset impairments (i)
Gain (loss) on disposal of
assets

Operating income
Interest on long-term debt
Foreign exchange gain
(loss)

Other financing income
(charges)

Loss from continuing
operations before income
tax

Income tax expense

Loss from continuing
operations

Earnings (loss) from
discontinued operations,
net of tax

Net loss
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As at and for the year ended

2012

$1,525,795
166,744
1,692,539
(1,205,740 )

2,844

(70,108 )
419,535

(176,685 )
(112,967 )
(22,511 )
(17,651 )
8,169

97,890

(116,578 )
1,819

(15019 )
(31,888 )
(48,225 )
(80,113 )

(16,107 )
$ (96,220 )

April 30,
2013

2014

(in thousands of U.S. dollars)

$ 1,578,309
165,538
1,743,847
(1,190,101 )
4,718
(74,113 )
484,351
(201,736 )
(131,926 )
(10,976 )
(29981 )
(15,483 )
94,249
(127,199 )
(11,383 )
(18,729 )
(63,062 )
(54,452 )
(117,514 )
1,025

$ (116,489 )

$ 1,600,310

164,669
1,764,979
(1,232,144)
7,240

(95,087 )
444,988

(227,893 )
(144,573 )

(25,933 )
6,631 )
39,958

(153,222 )
6,028 )
(23,253 )
(142,545 )
(28,374 )

170,919 )

$ (170,919 )

As at and for the three
months ended July 31,
2013 2014
$ 373,059 $ 421,074
41,872 39,574
414,931 460,648
(287,827 ) (331,267 )
2,391 2,677
(18,116 ) (21,662 )
111,379 110,396
(55,279 ) (63,280 )
(32,057 ) (33,725 )
(7,324 ) (275 )
(1,122 ) (5,259 )
15,597 7,857
(38,708 ) (34,872 )
(13,087 ) 4,908
5,823 4,325 )
30,375 ) (26,432 )
(5,308 ) (7,887 )
(35,683 ) (34,319 )
$ (35,683 ) $ (34319 )
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Net earnings (loss)
attributable to:
Controlling interest
Non-controlling interests
Net loss

Balance sheet data:
Cash and cash
equivalents

Total assets

Total long-term debt and
capital lease
obligations("))

Total liabilities

Capital stock
Shareholders’ equity

Non-GAAP Financial
Measures:

Adjusted EBITDAR()
Adjusted EBITDAR
excluding special items)
Adjusted EBITDAR
margin(d

Adjusted EBITDAR
margin, excluding special
items()

Adjusted net loss@)

HE Rate®™)
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As at and for the year ended

2012

$ (108,642 )

12,422

$ (96,220 )

$55,639

2,717,143

1,287,080
2,054,558
5

660,910

$419,535

419,535

27 %

27 %
$ (95,599 )
$8,034

$
$

$
$

April 30,
2013

2014

(in thousands of U.S. dollars)

(119,436 )
2,947
(116,489 )

123,801
2,893,768

1,477,225
2,388,349
5

513,681

484,351
484,351
31 %
31 %

(62,184 )
8,730

$
$

$
$

(172,548 )
1,629
(170,919 )

302,522
3,104,327

1,550,262
2,475,413
8

651,492

444,988
470,940
28 %
29 %

(96,689 )
8,822

As at and for the three
months ended July 31,
2013 2014
$ (38,331 ) $ (42,100 )
2,648 7,781
$ (35,683 ) $ (34,319 )
$ 114,655 $ 119,928
2,931,049 2,933,500
1,656,580 1,484,258
2,488,890 2,379,307
5 8
448,365 569,409
$ 111,379 $ 110,396
111,379 112,097
30 % 26 %
30 % 27 %
$ (31,562 ) $ (36,672 )
$ 2,052 $ 2,364

(i) Direct costs excludes helicopter lease and associated costs as these costs are combined in the consolidated
statement of operations, which is included in the audited annual consolidated financial statements included in our
Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 and in our Quarterly Report on Form 10-Q
for the period ended July 31, 2014, each hereby incorporated by reference in this prospectus.

(i) Adjusted EBITDAR, Adjusted EBITDAR excluding special items, Adjusted EBITDAR margin and Adjusted
EBITDAR margin excluding special items are non-GAAP financial measures. We have chosen to include Adjusted
EBITDAR, and Adjusted EBITDAR excluding special items, as we consider these measures to be significant
indicators of our financial performance and we use these measures to assist us in allocating available capital resources.
Adjusted EBITDAR is defined as earnings before interest, taxes, depreciation, amortization, helicopter lease and
associated costs, asset impairments, gain (loss) on disposal of assets, foreign exchange gain (loss) and other financing
income (charges) or total revenue plus earnings from equity accounted investees, less direct costs, excluding
helicopter lease and associated costs, and general and administration costs. Adjusted EBITDAR excluding special
items excludes corporate transaction costs, which includes costs related to senior executive turnover, potential
financing and other transactions, stock-based compensation triggered by our initial public offering and expenses
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related to the initial public offering, including costs related to restructuring our compensation plan. See our
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Financial and Operating
Metrics” on our Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 and our Quarterly Report on
Form 10-Q for the period ended July 31, 2014, each hereby incorporated by reference in this prospectus, for a further
discussion of this non-GAAP measure. Additional information about our Adjusted EBITDAR, including a
reconciliation of this measure to our consolidated financial statements is also provided in Note 25 of the annual
audited consolidated financial statements for the fiscal years ended April 30, 2012, 2013 and 2014 included in our
Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014, and in Note 19 of our unaudited interim
consolidated financial statements for the three months ended July 31, 2013 and 2014, each included in our Quarterly
Report on Form 10-Q for the period ended July 31, 2014, each hereby incorporated by reference in this prospectus.
See below for our reconciliation of Adjusted EBITDAR excluding special items, Adjusted EBITDAR margin and
Adjusted EBITDAR margin excluding special items, which we have included because we consider these measures to
be significant indicators of our financial performance, and management uses these measures to assist us in allocating
available capital resources.
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For the years ended For the three months ended
April 30, July 31,
2012 2013 2014 2013 2014
Adjusted EBITDAR $ 419,535 $ 484,351 $ 444988 $ 111,379 $ 110,396
Adjusted EBITDAR
excluding special items 419,535 484,351 470,940 111,379 112,097
Total revenues less
reimbursable revenue 1,525,795 1,578,309 1,600,310 373,059 421,074
Adjusted EBITDAR
margin 27 % 31 % 28 % 30 % 26 %
Adjusted EBITDAR
margin, excluding
special items 27 % 31 % 29 % 30 % 27 %

Adjusted EBITDAR excluding special items excludes corporate transaction costs, which includes costs related to
senior executive turnover, potential financing and other transactions, stock-based compensation triggered by the initial
public offering and expenses related to the initial public offering, including costs related to restructuring our
compensation plan. This is reconciled to Adjusted EBITDAR as follows:

For the years ended For the three months ended

April 30, July 31,

2012 2013 2014 2013 2014
Adjusted EBITDAR
excluding special items $ 419,535 $ 484,351 $ 470,940 $ 111,379 $ 112,097
Corporate transaction costs — — — — (1,701 )
Stock-based compensation — — (23,389 ) — —
Expenses related to the
initial public offering — — 2,563 ) — —
Adjusted EBITDAR $ 419,535 $ 484,351 $ 444988 $ 111,379 $ 110,396

(iii) Asset impairments includes impairment of assets held for sale, impairment of assets held for use, impairment of
receivables and residual value guarantees and impairment of intangible assets, if any.

(iv) Adjusted net loss is a non-GAAP measure that has not been prepared in accordance with GAAP. See our
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Key Financial and Operating
Metrics” on our Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 and our Quarterly Report on
Form 10-Q for the period ended July 31, 2014, each hereby incorporated by reference in this prospectus, for a further
discussion of this non-GAAP measure. A description of the adjustments to and reconciliations of this non-GAAP
financial measure to the most comparable GAAP financial measure is as follows:

For the years ended For the three months ended July

April 30, 31,

2012 2013 2014 2013 2014
Adjusted net loss $ (95599 ) $ (62,184 ) $ (96,689 ) $ (31,562 ) $ (36,672 )
Corporate transaction costs — — — — (1,701 )
Asset impairments (17,651 ) (29,981 ) (25,933 ) (7,324 ) (275 )
Stock-based compensation — — (23,389 ) — —
Expenses related to the
initial public offering — — 2,563 ) — —

8,169 (15,483 ) (6,631 ) (1,122 ) 5,259 )
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Gain (loss) on disposal of

assets

Foreign exchange gain

(loss) 1,819 (11,383 ) (6,028 ) (13,087 ) 4,908
Debt extinguishment — — (7,668 ) — (7,444 )
Unrealized gain (loss) on

derivatives (5,380 ) (405 ) (3,647 ) 14,764 4,343

Net loss attributable to

controlling interest $ (108,642) $ (119436) $ (172,548 )% (38,331 ) $ (42,100 )

(v) HE Rate is the third-party operating revenue from the Helicopter Services segment excluding reimbursable
revenue divided by a weighted average factor corresponding to the number of heavy and medium helicopters in our
fleet. Our heavy and medium helicopters, including owned and leased, are weighted as 100% and 50%, respectively,

to arrive at a single HE count, excluding helicopters expected to be retired from our fleet. See below for our

calculation of this non-GAAP measure and our “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Key Financial and Operating Metrics” on our Annual Report on Form 10-K/A for the fiscal year
ended April 30, 2014 and our Quarterly Report on Form 10-Q for the period ended July 31, 2014, each hereby
incorporated by reference in this prospectus, for a further discussion of this non-GAAP measure.

21

50



Edgar Filing: CHC Group Ltd. - Form S-1/A

Table of Contents

For the years ended For the three months ended July
April 30, 31,
2012 2013 2014 2013 2014
Helicopter Services total
external revenue $ 1,526,060 $ 1,603,403 $ 1,617,708 $ 387,302 $ 423,711
Less: Reimbursable
revenues (166,744 ) (165,538 ) (164,669 ) (41,872 ) (39,574 )
Helicopter Services
operating revenue $ 1,359,316 $ 1,437,865 $ 1,453,039 $ 345,430 $ 384,137
Average HE Count 169.2 164.7 164.7 168.3 162.5
HE Rate $ 8,034 $ 8,730 $ 8,822 $ 2,052 $ 2,364

(vi) Total long-term debt and capital lease obligations is presented net of the discount and includes the premium on
our senior notes and excludes a facility secured by accounts receivables. As of July 31, 2014, the facility secured by
accounts receivables had a balance of $51.7 million. See Note 3(a)(ii) to our audited annual consolidated financial
statements for the years ended April 30, 2012, 2013 and 2014 included in our Annual Report on Form 10-K/A for the
fiscal year ended April 30, 2014 and Note 2(a)(ii) to our unaudited interim consolidated financial statements for the
three months ended July 31, 2013 and 2014 in our Quarterly Report on Form 10-Q for the period ended July 31, 2014,
each hereby incorporated by reference in this prospectus.

QUESTIONS AND ANSWERS RELATING TO THIS RIGHTS OFFERING

The following are examples of what we anticipate will be common questions about this rights offering. The answers
are based on selected information included elsewhere in this prospectus. The following questions and answers do not
contain all of the information that may be important to you and may not address all of the questions that you may
have about this rights offering. This prospectus and the documents we incorporate by reference contain more detailed
descriptions of the terms and conditions of this rights offering and provide additional information about us and our
business, including potential risks related to this rights offering, the preferred shares, and our business.

What is the rights offering?

You will receive one right for every one of our ordinary shares held of record at the Record Date. Each right entitles

you to a basic subscription right and an over-subscription privilege. See, respectively, “—What is the basic subscription
right?” and “—What is the over-subscription privilege?” for more information. We are distributing the rights, at no charge,
to our Legacy Shareholders. We will issue up to a total of 100,000 preferred shares in this rights offering.

Why are we conducting this rights offering?

We are conducting this rights offering because we are permitted to do so under the terms of the investment agreement.
The purpose of this rights offering is to raise equity capital and give our Legacy Shareholders the opportunity to
purchase our preferred shares at the same price per share the Investor paid for our preferred shares. We will use the
proceeds received from this rights offering to reduce debt and fixed charges, adjust the mix of owned versus leased
aircraft and for other general corporate purposes. Please see “Use of Proceeds.”

Am I required to exercise the rights I receive in this rights offering?
No. You may exercise any number of your rights, or you may choose not to exercise any of your rights. However, if
you choose not to exercise your basic subscription right or you exercise less than your full basic subscription right and

other shareholders fully exercise their basic subscription right or exercise a greater proportion of their basic

51



Edgar Filing: CHC Group Ltd. - Form S-1/A

subscription right than you exercise, the percentage of our ordinary shares, on an as-converted basis, owned by these
other shareholders will increase relative to your ownership percentage, and your voting and other rights in our
company will likewise be diluted. In addition, if you do not exercise your basic subscription right in full, you will not
be entitled to purchase additional shares pursuant to the over-subscription privilege and your ownership percentage of
our ordinary shares, on an as-converted basis, may be further diluted.

What is the basic subscription right?
The basic subscription right gives Legacy Shareholders the opportunity to purchase 0.001229 preferred shares for
everyright held at a subscription price of $1,000 per preferred share. The Legacy Shareholders will receive one right

for each one of our ordinary shares owned on the Record Date.Fractional shares resulting from the exercise of basic
subscription rights will be
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eliminated by rounding down to the nearest whole share, with the total subscription payment being adjusted
accordingly. For example, if you owned 50,000 ordinary shares as of 5:00 p.m., New York City time, on the Record
Date, your basic subscription rights would entitle you to purchase 61 preferred shares for $1,000 per share.

You may exercise some or all of your basic subscription rights, or you may choose not to exercise any basic
subscription rights at all. You may not sell, transfer, or assign your basic subscription rights. The rights give you the
opportunity to purchase our preferred shares, which are a new issue of securities and do not have an established
trading market. We cannot give you any assurance that a market for the preferred shares will develop or, if a market
does develop, whether it will be sustainable throughout the period when the preferred shares are transferable or at
what prices the preferred shares will trade. In addition, the preferred shares issued in this rights offering will not be
transferable for 8.5 years from October 30, 2014, the date of the first closing of the Private Placement with CD&R.
Therefore, we cannot assure you that you will be able to sell any of your preferred shares or as to the value you may
receive in a sale.

If you hold our ordinary shares in your name, the number of preferred shares you may purchase pursuant to your

rights is indicated on the enclosed rights certificate. If you hold your shares in the name of a broker, dealer, custodian
bank or other nominee who uses the services of the Depository Trust Company, or “DTC,” you will not receive a rights
certificate. Instead, DTC will credit one right to your nominee record holder for each share of our ordinary shares that
you beneficially owned as of the Record Date. If you are not contacted by your nominee, you should contact your
nominee as soon as possible.

May I subscribe for more than I am entitled to under the basic subscription right?

If you purchase all of the shares available to you pursuant to your basic subscription rights, you may also choose to
purchase a portion of any shares that CHC Cayman does not purchase by exercising its basic subscription rights. We
have been notified by CHC Cayman, our largest shareholder, that it does not intend to subscribe for any preferred
shares, and as a result, we expect that substantial shares above the basic subscription right will be available. You
should indicate on your rights certificate, or the form provided by your nominee if your shares are held in the name of
a nominee, how many additional shares you would like to purchase pursuant to your over-subscription privilege
(discussed below).

What is the over-subscription privilege?

If you timely and fully exercise your basic subscription rights and CHC Cayman does not exercise its basic
subscription right (as it has notified us that it does not intend to do), you may subscribe for up to an additional
0.0016422 preferred shares, which we refer to as the “over-subscription privilege,” at the same subscription price per
share that applies to the basic subscription rights. Accordingly, assuming that you exercise your full basic subscription
right, you will need to hold 609 ordinary shares as of the Record Date in order to purchase one whole preferred share
through the exercise of your over-subscription privilege. If you owned 50,000 ordinary shares as of 5:00 p.m., New
York City time, on the Record Date, your over-subscription privilege would entitle you to purchase an additional 82
preferred shares for $1,000 per share. You should indicate on your rights certificate, or the form provided by your
nominee if your shares are held in the name of a nominee, how many additional shares you would like to purchase
pursuant to your over-subscription privilege.

The over-subscription privilege may be exercised only for whole shares. In the event, however, that fractional shares
of preferred shares result from the exercise of the over-subscription privilege, then such fractional shares will be

eliminated by rounding down to the nearest whole share, with the total subscription price being adjusted accordingly.
Any excess subscription payments received by the subscription agent will be returned, without interest or penalty, as
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soon as practicable.

In order for the exercise of your entire over-subscription privilege to be valid, you should deliver to the subscription
agent payment in an amount equal to the aggregate subscription price of the entire number of shares that you have
requested to purchase pursuant to your over-subscription privilege, along with payment for the exercise of your basic
subscription rights and all rights certificates, or forms provided by your nominee if your shares are held in the name of
a nominee, and other subscription documents, prior to the expiration of this rights offering. To the extent the aggregate
subscription price of the actual number of shares you request to purchase pursuant to the over-subscription privilege is
less than the amount you actually paid, the excess subscription payment will be returned to you as soon as practicable,
without interest or penalty, following the expiration of this rights offering.
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To the extent the rights offering shares are not purchased by the Legacy Shareholders, the Investor will purchase that
number of shares in a private placement pursuant to the backstop commitment in the investment agreement. See “—How
does the backstop commitment work?”

Are there any limits on the number of shares I may purchase in this rights offering?

Yes. Legacy Shareholders have the right to purchase 0.001229 preferred shares for each right and are entitled to one
right for every oneof ourordinary shares owned, provided, that in no event will fractional preferred shares be issued in
this rights offering. If you hold a right and fully exercise your basic subscription rights, you may also subscribe for an
additional whole number of preferred shares at a ratio of 0.0016422 shares per ordinary share you hold by exercising
your over-subscription privilege.

Will fractional shares be issued in this rights offering?

No. Legacy Shareholders may exercise the basic subscription right and the over-subscription privilege only for whole
shares. In the event, however, that fractional preferred shares result from the exercise of the over-subscription
privilege, then such fractional shares will be eliminated by rounding down to the nearest whole share, with the total
exercise price being adjusted accordingly. Any excess subscription payments received by the subscription agent will
be returned, without interest or penalty, as soon as practicable.

How soon must I act to exercise my subscription rights?

If you received a rights certificate and elect to exercise any or all of your rights, the subscription agent must receive
your properly completed and duly executed rights certificate, all other required subscription documents and full
subscription payment, including final clearance of any uncertified check, before this rights offering expires at 5:00
p-m., New York City time, on the Expiration Date, which is , 2014. If you hold your shares in the name of a broker,
dealer, custodian bank or other nominee, your nominee may establish an earlier deadline before the expiration of this
rights offering by which time you must provide the nominee with your instructions to exercise your rights. Although
our board of directors may, in its discretion, extend the Expiration Date, we currently do not intend to do so.

Although we will make reasonable attempts to provide this prospectus to our shareholders to whom rights are
distributed, this rights offering and all rights will expire on the Expiration Date, whether or not we have been able to
locate all such shareholders.

May I transfer my rights?

No. You may not sell, transfer or assign your rights to anyone. Rights will not be quoted on the NYSE or any other
stock exchange or trading market. A rights certificate, or forms provided by your nominee if your shares are held in
the name of a nominee, may be completed only by the shareholder who receives the certificate or such forms.

Can the board of directors cancel or extend this rights offering?

Yes. Subject to the terms of the investment agreement, our board of directors may decide to cancel this rights offering
before the closing of this rights offering. If our board of directors cancels this rights offering, any money received
from subscribing shareholders will be returned promptly, without interest or penalty. If we cancel this rights offering,
we will not be obligated to issue our preferred shares to holders who have exercised their rights prior to termination.
We also have the right to extend this rights offering for additional periods, although we do not currently intend to do
SO.
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Are there any conditions to consummation of this rights offering?
Yes, the conditions to completion of this rights offering are:
* that there is at least $50.0 million of aggregate demand from Legacy Shareholders;

* that ordinary shares issuable upon conversion of the preferred shares have been authorized for listing on the NYSE
(this closing condition has been met);

* that we have taken certain steps to address whether we, or our subsidiaries, would be characterized as a PFIC, or
have provided information regarding the income and assets of our Company and our subsidiaries that enables CD&R
to reasonably conclude that no such entity would be characterized as a PFIC (this closing condition has been met);
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* that the second closing of CD&R’s Private Placement has occurred;

* that the approval of the issuance of the preferred shares to CD&R by the holders of a majority of our issued and
outstanding ordinary shares that are voted in person or by proxy at the extraordinary meeting of shareholders held to
approve the issuance of the preferred shares to CD&R in the Private Placement as contemplated by the investment
agreement has been obtained;

* that certain required waiting periods under applicable competition laws have expired or terminated (this closing
condition has been met);

* that certain required third-party consents have been obtained (this closing condition has been met);
* that certain shareholder agreements with CD&R and CHC Cayman have been executed;

* that one of the directors designated by CHC Cayman has resigned and two directors designated by CD&R have been
elected at or prior to the first closing (this closing condition has been met) and an additional two directors designated
by CD&R have been elected at or prior to the second closing;

* that no Company Material Adverse Effect (as defined in the investment agreement) has occurred; and

* that no other event occurred or could reasonably be likely to occur that would cause the Board, in the exercise of its
business judgment and fiduciary duties, to cancel, delay or amend the rights offering or any terms thereof.

We reserve the right to cancel or terminate this rights offering at any time before completion of this rights offering for
any reason. In addition, we may waive one or more of the conditions to closing, if we are contractually permitted to do
so under our agreements with CD&R.

How was the subscription price determined?

The subscription price was established during our negotiations with CD&R and is equal to the price per preferred
share paid by CD&R.

May I participate in this rights offering if I sell my ordinary shares after the Record Date?

The Record Date for this rights offering is November 3, 2014. If you owned ordinary shares as of 5:00 p.m., New
York City time, on the Record Date, you may participate in this rights offering and will receive rights. If you sell or
have sold all of the ordinary shares that you held at 5:00 p.m., New York City time, on the Record Date subsequent to
that time, you will remain eligible to participate in this rights offering and will receive rights based upon the ordinary
shares that you held as of 5:00 p.m., New York City time, on the Record Date.

Has the board of directors made a recommendation to shareholders regarding this rights offering?

No. Our board of directors is not making a recommendation regarding any exercise of your rights. Rights holders who
exercise rights will incur investment risk on new money invested. The stock market and, in particular, our stock price,
has experienced significant volatility in recent years. As a result, the market price for our ordinary shares underlying
the preferred shares may be volatile. In addition, the trading volume in our ordinary shares underlying the preferred
shares may fluctuate more than usual and cause significant price variations to occur. The trading price of our ordinary
shares underlying the preferred shares will depend on many factors, which may change from time to time, including,
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without limitation, our financial condition, performance, creditworthiness and prospects, future sales of our securities,
and other factors. Volatility in the market price of our ordinary shares underlying the preferred shares may prevent
you from being able to sell ordinary shares when you want or at prices you find attractive. You should make your
decision based on your assessment of our business and financial condition, our prospects for the future, the terms of
this rights offering and the information contained in, or incorporated by reference into, this prospectus or any free
writing prospectus. You should carefully consider the risks, among other things, described under the heading “Risk
Factors” beginning on page 30 of this prospectus and in the documents incorporated by reference into this prospectus
before investing in our preferred shares.

Will the directors and executive officers participate in this rights offering?

To the extent they hold ordinary shares as of the Record Date, our directors and executive officers are entitled to
participate in this rights offering on the same terms and conditions applicable to all rights holders. We believe such
directors and executive officers may participate in this rights offering at varying levels, but they are not required to do
SO.

Will First Reserve participate in this rights offering?

CHC Cayman, an entity controlled by First Reserve, as a holder of our ordinary shares as of the Record Date, is

entitled to participate in this rights offering on the same terms and conditions applicable to all rights holders.
However, CHC Cayman
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has indicated that it does not intend to participate in this rights offering and, as a result, ownership of ordinary shares
of CHC Cayman or its affiliates on the Record Date has been excluded from the calculation of percentage ownership
for purposes of determining your entitlement to acquire preferred shares through exercise of your over-subscription
privilege.

How do I exercise my rights if I own shares in my name?

If you hold ordinary shares in your name and you wish to participate in this rights offering, you must deliver a
properly completed and duly executed rights certificate and all other required subscription documents, together with
payment of the full subscription price, to the subscription agent before 5:00 p.m., New York City time, on the
Expiration Date.

If you send an uncertified check, payment will not be deemed to have been delivered to the subscription agent
until the check has cleared.In certain cases, you may be required to provide signature guarantees.

Please follow the delivery instructions on the rights certificate. Do not deliver documents to us. You are solely
responsible for completing delivery to the subscription agent of your rights certificate, all other required subscription
documents and subscription payment. You should allow sufficient time for delivery of your subscription materials to
the subscription agent so that the subscription agent receives them by 5:00 p.m., New York City time, on the
Expiration Date. See “—To whom should I send my forms and payment?” below.

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares
you requested is not specified in the forms, the payment received will be applied to exercise your rights to the fullest
extent possible based on the amount of the payment received pursuant to your basic subscription right and
over-subscription privilege and the elimination of fractional shares.

What should I do if I want to participate in this rights offering but my shares are held in the name of a broker,
dealer, custodian bank or other nominee?

If you hold your ordinary shares through a broker, dealer, custodian bank or other nominee, then your nominee is the
record holder of the shares you own and the associated rights. Your nominee must exercise the rights on your behalf
as the beneficial owner for the preferred shares you wish to purchase pursuant to this rights offering.

We will ask your nominee to notify you of this rights offering. If you are not contacted by your nominee, you should
contact your nominee as soon as possible. Please follow the instructions of your nominee, which you should receive

along with other materials concerning this rights offering.

Your nominee may establish a deadline for the return of subscription materials to the nominee before the Expiration
Date of this rights offering.

What form of payment is required to purchase preferred shares?

As described in the instructions accompanying the rights certificate, payments submitted to the subscription agent
must be made in U.S. currency, by one of the following two methods:

* Check or bank draft drawn on a U.S. bank payable to *“ Computershare as Subscription Agent” or
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* Wire transfer of immediately available funds directly to the account maintained by Computershare, as Subscription
Agent, for purposes of accepting subscriptions in this rights offering to the below with a clear reference to the identity
of the subscriber who is paying the subscription price by wire transfer:

Bank of America
100 West 33rd St.
New York, New York 10001
ABA #: 026009593
DDA: 4426655284
Registered Name: CSI AAF Rights Offering K
Ref: CHC Group Ltd
Swift Code BOFAUS3N
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Payments will be deemed to have been received upon: (i) clearance of any uncertified check, or (ii) receipt of
collected funds in the account designated above. If paying by uncertified check, please note that the funds paid thereby
may take five or more business days to clear. Accordingly, rights holders who wish to pay the subscription price by
means of uncertified check are urged to make payment sufficiently in advance of the expiration time to ensure that
such payment is received and clears by such date. If you hold your shares in the name of a broker, dealer,
custodian bank or other nominee, separate payment instructions may apply. Please contact your nominee, if
applicable, for further payment instructions.

When will I receive my preferred shares?

If you purchase preferred shares through this rights offering, we will issue those shares to you in book-entry, or
uncertificated, form as soon as practicable after the completion of this rights offering. If you are a registered holder of
ordinary shares, we will mail to you a direct registration account statement detailing the number of preferred shares
that you have purchased in this rights offering. If you are a beneficial owner of shares that are registered in the name
of a broker or other nominee, you should receive from your broker or other nominee confirmation of your purchase of
preferred shares in this rights offering. Stock certificates will not be issued for preferred shares purchased in this rights
offering.

After I exercise my subscription rights, can I change my mind?

No. All exercises of rights are irrevocable (unless we cancel this rights offering or are required by law to permit
revocation), even if you later learn information that you consider to be unfavorable to the exercise of your rights. You
should not exercise your rights unless you are certain that you wish to purchase our preferred shares in this rights
offering.

Are there backstop purchasers?

Yes. The Investor has committed in the investment agreement to backstop this rights offering.

How does the backstop commitment work?

Subject to the terms of the investment agreement, the Investor has agreed to purchase from us in the Private
Placement, at $1,000 per share, a number of shares equal to the number of preferred shared offered pursuant to this
rights offering that are not issued pursuant to the exercise of rights.

Why is there a backstop purchaser?

We obtained the backstop commitment to maximize the possibility that 100,000 preferred shares are either sold in this
rights offering or purchased subsequent to this rights offering at the same purchase price at which the rights were
exercisable. Through this arrangement, we have a greater degree of certainty that we will raise gross proceeds of $100
million through this rights offering and the backstop commitment.

What are the terms of the preferred shares?

Certain terms of the preferred shares are as follows:

Rank: The preferred shares will, with respect to rights on liquidation, rank senior to the ordinary shares and will be
entitled to a cumulative dividend. The preferred shares will be subordinated in right of payment to all of our
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indebtedness.

Dividends: The preferred shares will receive a dividend or distribution with the result that they will participate equally
and ratably with the ordinary shares in all dividends or distributions paid on ordinary shares. In addition, holders of
the preferred shares are entitled to cumulative dividends accruing daily on a quarterly compounding basis at a rate of
8.50% per annum. Upon a default, the dividend rate will increase to 11.50% per annum and we will be restricted from
paying dividends on or redeeming securities junior to the preferred shares. In respect of amounts of preferred
dividends accruing up to the second anniversary of the second closing, we will issue preferred shares to holders of
preferred shares, and amounts of preferred dividends accruing after such anniversary will be paid either in cash or we
will issue preferred shares in lieu of cash to holders of preferred shares at our option. The preferred dividends shall be
payable in cash or we will issue preferred shares in lieu of cash to the holders of preferred shares quarterly in arrears
as authorized by our board of directors.
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Conversion: The holder of the preferred shares may at any time convert such shares into that number of ordinary
shares equal to the quotient of (i) liquidation value divided by (ii) the then-effective conversion price as defined
therein, which will initially be $7.50 and increase by 0.25% every quarter after the second closing until the eighth
anniversary of the second closing.

In addition the preferred shares will be subject to mandatory conversion when (w) following the second anniversary of
the second closing, the VWAP, equals or exceeds 175% of the conversion price for 30 consecutive trading days, (x)
following a reorganization event, the daily volume-weighted average sale price of the shares of the to-be surviving
company equals or exceeds 175% of the adjusted conversion price for 30 consecutive trading days, (y) following the
eighth anniversary of the second closing, the average VWAP for the 10 preceding trading days equals or exceeds the
conversion price, and (z) the liquidation value of all issued and outstanding preferred shares is less than $50.0 million.
We may, at our option, convert the preferred shares into ordinary shares (a) following the eighth anniversary of the
second closing based on a conversion price equal to the lesser of the then-effective conversion price and the average
VWAP for the 10 preceding trading days or (b) following the fifteenth anniversary of the second closing based on a
conversion price equal to the lesser of (I) the then-effective conversion price and (II) the greater of the average VWAP
for the 10 preceding trading days and 50% of the then-effective conversion price; provided, that we may not force
such conversion at a time when we are, or were during the preceding 10-trading day period, in possession of material
non-public information that, if publicly disclosed, would be reasonably expected to have a material and adverse effect
on the closing price of the ordinary shares. Notwithstanding the foregoing, the aggregate voting ordinary shares issued
upon conversion of preferred shares held by any holder and its affiliates may not exceed 49.9% of the total voting
ordinary shares issued and outstanding immediately after such conversion and, for each voting ordinary share not
issued due to this limitation, the holder will receive a non-voting ordinary share.

Voting rights: Except as described below, holders of the preferred shares will have the right to vote on all matters that
the holders of ordinary shares vote on, voting together with the holders of ordinary shares as one class, on an
as-converted basis. Each preferred share will be entitled to one vote for each ordinary share into which such share of
preferred shares could be converted, provided, however, that the preferred shares of any one holder and its affiliates
(together with any votes of such holder and its affiliates in respect of any previously issued ordinary shares upon
conversion of preferred shares) will not represent more than 49.9% of the total number of votes. The affirmative vote
of the holders of a majority of the outstanding preferred shares, voting as a separate class, will be required for us to
take various corporate actions.

Rights upon liquidation: The holders of the preferred shares will be entitled to receive liquidating distributions out of
our assets available for distribution to shareholders in the event of any voluntary or involuntary liquidation,
dissolution or winding up. Liquidating distributions will be payable to the holders of preferred shares before any
distribution of assets is made to holders of ordinary shares or any other class of stock ranking junior to the preferred
shares upon liquidation.

Change of control: Upon a change of control, holders of our preferred shares may require us to redeem all or a
portion of their preferred shares at a price equal to the liquidation value then in effect.

For a more complete description of the rights, preferences and privileges of the preferred shares, see “Description of
Preferred Shares.”

What effects will this rights offering have on our outstanding ordinary shares?

As a result of this rights offering and backstop (if applicable), subject to the terms of the investment agreement and
conditions of the backstop, the ownership interests and voting interests of the Legacy Shareholders that do not fully
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exercise their basic subscription rights will be diluted.

How much will the Company receive from this rights offering and how will such proceeds be used?

We estimate that the net proceeds to us from this rights offering and the Private Placement, after deducting estimated
offering expenses, will be approximately $572.4 million. We intend to use the net proceeds from this rights offering to
reduce debt and fixed charges, adjust the mix of owned versus leased aircraft and for other general corporate purposes.
Please see “Use of Proceeds.”

Are there risks in exercising my rights?

Yes. The exercise of your rights involves risks. Exercising your rights involves the purchase of preferred shares and

you should consider this investment as carefully as you would consider any other investment. Among other things,
you should
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carefully consider the risks described under the heading “Risk Factors” beginning on page 30 of this prospectus and in
the documents incorporated by reference into this prospectus.

If my exercise of rights is not valid or if this rights offering is not completed, will my subscription payment be
refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of this rights
offering. If your exercise of rights is deemed not to be valid or this rights offering is not completed, all subscription
payments received by the subscription agent will be returned as soon as practicable following the expiration of this
rights offering, without interest or penalty. If you own shares through a nominee, it may take longer for you to receive
your subscription payments because the subscription agent will return payments through the record holder of your
shares.

What fees or charges apply if I purchase shares in this rights offering?

We are not charging any fee or sales commission to issue rights to you or to issue shares to you if you exercise your
rights. If you exercise your rights through a broker, dealer, custodian bank or other nominee, you are responsible for
paying any fees your record holder may charge you.

What are the U.S. federal income tax consequences of exercising my rights?

For U.S. federal income tax purposes, a holder should not recognize income or loss in connection with the receipt or
exercise of rights in this rights offering. You should consult your tax advisor as to your particular tax consequences
resulting from this rights offering. For a detailed discussion, see “Taxation.”

To whom should I send my forms and payment?

If your shares are held in the name of a broker, dealer, custodian bank or other nominee, then you should deliver all
required subscription documents and subscription payments pursuant to the instructions provided by your nominee. If
you are the record holder, then you should send your rights certificate, all other required subscription documents and
subscription payments by mail, hand delivery or overnight courier (or, for the subscription payments, by wire transfer)
to the appropriate address listed below:

If delivering by mail:

Computershare Trust Company, N.A.

P.O. Box 43011

Providence, RI 02940-3011

If delivering by overnight courier:

Computershare Trust Company, N.A.

250 Royall St., Suite V

Canton, MA 02021

You and, if applicable, your nominee are solely responsible for completing delivery to the subscription agent of your

rights certificate, as applicable, as well as all other required subscription documents and subscription payments. You
should allow sufficient time for delivery of your subscription materials to the subscription agent and clearance
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of payments before the expiration of this rights offering. If you hold your ordinary shares through a broker, dealer,
custodian bank or other nominee, your nominee may establish an earlier deadline before the Expiration Date of this
rights offering.

Whom should I contact if I have other questions?

If you have any questions regarding this rights offering, completion of the rights certificate or any other subscription
documents or submitting payment in this rights offering, please contact Georgeson, the information agent for this
rights offering. Banks, brokers and all shareholders should call (888) 607-6511 or email CHCGroup @ georgeson.com.

You may also contact Lynn Antipas Tyson, VP, Investor Relations, by telephone at (914) 485-1150 or by email at
lynn.tyson@chc.ca.
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RISK FACTORS

Investing in our preferred shares involves a number of risks. You should consider carefully the risks and uncertainties
described below, together with all of the other information in this prospectus, including the consolidated financial
statements and the related notes incorporated by reference in this prospectus, before deciding whether to invest in our
preferred shares or our ordinary shares. This prospectus also contains forward-looking statements that involve risks
and uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of many factors, including the considerations described below and elsewhere in this prospectus.
See “Cautionary Note Regarding Forward-Looking Statements.”

Risks Related to Our Net Losses and Our Indebtedness
We have a history of net losses.

We have incurred net losses since our acquisition on September 16, 2008 of the entity formerly known as CHC
Helicopter Corporation, including approximately $96.2 million, $116.5 million, $170.9 million and $34.3 million in
the last three fiscal years ended April 30, 2012, 2013 and 2014 and the three months ended July 31, 2014,
respectively. Our net losses from the period September 16, 2008 through July 31, 2014 have resulted from a number
of factors, including non-cash impairments of goodwill and other assets totaling $922.2 million and interest and lease
charges related to substantial leverage incurred to acquire additional helicopters and grow our business. We may
continue to incur net losses in the future and our net losses may increase in the future, including as a result of our
planned helicopter acquisitions, and we cannot assure you that we will achieve or sustain profitability, or that we will
continue to generate sufficient cash flow and liquidity through access to the capital markets to meet our debt and
interest obligations as and when they become due.

Our level of indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit
our ability to react to changes in our business or our industry and place us at a competitive disadvantage.

We are highly leveraged. As of July 31, 2014, our total indebtedness was $1,493.7 million. Our level of indebtedness
could have important consequences to you. For example, it could:

* increase our vulnerability to general adverse economic and industry conditions;

* limit our ability to fund future capital expenditures and working capital, to engage in future acquisitions or
development activities, or to otherwise realize the value of our assets and opportunities fully because of the need to
dedicate a substantial portion of our cash flow from operations to payments of interest and principal on our debt or to
comply with any restrictive terms of our debt;

* limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

* impair our ability to obtain additional financing in the future; and

* place us at a competitive disadvantage compared to our competitors that have less debt.

If we fail to comply with the covenants or other terms of any agreements governing our indebtedness, our creditors

may have the right to accelerate the maturity of that debt and, in the case of our secured debt, foreclose upon the
collateral securing that debt. Realization of any of these factors could adversely affect our financial condition.
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In addition, if we do not generate sufficient cash flow from operations to satisfy our debt obligations, we may have to
undertake alternative financing plans, such as:

* refinancing or restructuring our debt;

* selling assets;

* reducing or delaying capital investments; or

 seeking to raise additional capital.

However, any alternative financing plans that we undertake, if necessary, might not allow us to meet our debt
obligations. Our inability to generate sufficient cash flow to satisfy our debt obligations, including our obligations

under our outstanding senior notes, or to obtain alternative financing, could materially and adversely affect our
business, financial condition, results of operations or prospects.
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Failure to comply with covenants contained in certain of our lease agreements could limit our ability to maintain
our leased helicopter fleet and could adversely affect our business.

The terms of our helicopter lease agreements contain covenants that impose operating and financial limitations on us.
Such lease agreements limit, among other things, our ability to utilize helicopters in certain jurisdictions and/or
sublease helicopters, and may contain restrictions upon a change of control. A breach of lease covenants could result
in an obligation to repay amounts outstanding under the lease. If such an event occurs, we may not be able to pay all
amounts due under the leases or refinance such leases on terms satisfactory to us or at all, which could have a material
adverse effect on our business, financial condition and results of operations. We have in prior periods entered into
discussions with specific lessors for covenant resets, amendments and waivers when we have been anticipated to fail
covenant obligations, and in other instances received financial support from our shareholders to avoid covenant
breaches. While we do not currently anticipate any breaches, no assurance can be made that we will not in the future,
or that we will be successful in negotiating covenant resets, amendments or waivers, as necessary, or that financial
support will be available.

Risks Related to Our Business and Industry

Many of the markets in which we operate are highly competitive, which may result in a loss of market share or a
decrease in revenue or profit margins.

Many of the markets in which we operate are highly competitive, which could result in a loss of market share or a
decrease in revenue or profit margins. Contracting for helicopter services is usually done through a competitive
bidding process among those having the necessary equipment and resources. Factors that affect competition in our
industry include price, reliability, safety, professional reputation, helicopter availability, equipment and quality of
service. We compete against a number of helicopter operators including the other major global commercial helicopter
operator, and other local and regional operators. There can be no assurance that our competitors will not be successful
in capturing a share of our present or potential customer base. In addition, many oil and gas companies and
government agencies to which we provide services have the financial ability to perform their own helicopter flying
operations in-house should they elect to do so.

The main MRO competitors to our Heli-One business are the OEMs of helicopters and helicopter components. As
such, our main competitors in this industry are also our main parts suppliers and MRO license providers. A conflict
with the OEMs could result in our inability to obtain parts and licenses in a timely manner in required quantities and at
competitive prices. In addition, the OEMs hold greater inventory of helicopter components, have more extensive
operational experience and significantly greater capital resources. These, in turn, could have a material adverse effect
on our business, financial condition or results of operations.

We rely on a limited number of large offshore helicopter support contracts with a limited number of customers. If
any of these are terminated early or not renewed, our revenues could decline.

We rely on a limited number of large offshore helicopter support contracts with a limited number of customers. For
the fiscal year ended April 30, 2014, revenue from Statoil ASA totaling $245.6 million and Petrobras totaling $238.1
million were approximately 14% and 13% of our total revenues respectively. For the fiscal year ended April 30, 2014,
our top ten customers accounted for approximately 67% of our total revenues. Many of our contracts contain clauses
that allow for early termination by the customer for convenience if exercised, could have a material adverse effect on
our business, financial condition or results of operations.
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Operating helicopters involves a degree of inherent risk and we are exposed to the risk of losses from safety
incidents.

Hazards, such as adverse weather conditions, darkness, collisions and fire are inherent in the provision of helicopter
services and can result in personal injury and loss of life, accidents, reduced number of flight hours, severe damage to
and destruction of property and equipment and suspension of operations or grounding of helicopters. For example, on
October 22, 2012, one of our EC225 helicopters made a controlled water landing in the North Sea with no injuries to
crew or passengers. Given that this was the second such event, the first having occurred to another operator in May
2012, all flights of almost all commercial operators worldwide using the same type of helicopter were subsequently
suspended for the duration of a lengthy investigation and subsequent corrective action from the manufacturer. In
addition, on August 23, 2013, one of our AS332L2 helicopters was involved in a tragic accident in the North Sea,
resulting in four fatalities among the 16 passengers and two crew members on
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board. The cause of the accident is not yet known and full investigations are ongoing. We voluntarily restricted the use
of this model of helicopter worldwide for a limited period. As of April 30, 2014, our global fleet of AS332L.2
helicopters had returned to commercial operations. In addition to any loss of property or liability associated with
helicopter crashes, our revenue, profitability and margins would decline to the extent any of our helicopters were
voluntarily or mandatorily grounded. While we seek to mitigate the financial impact of such risks and preserve our
rights through commercial and other arrangements with all those involved, when available, these mitigation efforts
may not be successful or available for all incidents. Our performance, profitability and margins may fluctuate from
period to period as a result of such incidents and our mitigation efforts.

If we are unable to mitigate potential losses through a robust safety management and insurance coverage program,
our financial condition would be jeopardized in the event of a safety or other hazardous incident.

We attempt to protect ourselves against potential losses through our safety management system and insurance
coverage. However, portions of our insurance coverage are subject to deductibles and maximum coverage amounts,
and we do not carry insurance against all types of losses. We cannot ensure that our existing coverage will be
sufficient to protect against all losses, that we will be able to maintain our existing coverage in the future or that the
premiums will not increase substantially, including potentially, in connection with the AS332L.2 accident that
occurred in August 2013. See “Prospectus Summary—Recent Developments.” Our safety management system may not be
effective. In addition, terrorist activity, risk of war, accidents or other events could increase our insurance premiums.
Our inability to renew our aviation insurance coverage or the loss, expropriation or confiscation of, or severe damage
to, a large number of our helicopters could adversely affect our operations and possibly our financial condition and
results of operations. Furthermore, we are not insured for loss of profit, loss of use of our helicopters, business
interruption or loss of flight hours. The loss of, or limited availability of, our liability insurance coverage, inadequate
coverage from our liability insurance or substantial increases in future premiums could have a material adverse effect
on our business, financial condition and results of operations.

Failure to maintain standards of acceptable safety performance could have an adverse impact on our ability to
attract and retain customers and could adversely impact our reputation, operations and financial performance.

Our customers consider safety and reliability as the two primary attributes when selecting a provider of helicopter
transportation services. If we fail to maintain standards of safety and reliability that are satisfactory to our customers,
our ability to retain current customers and attract new customers may be adversely affected. Moreover, helicopter
crashes or similar disasters of another helicopter operator could impact customer confidence and lead to a reduction in
customer contracts or result in the grounding of our helicopters, particularly if such helicopter crash or disaster were
due to a safety fault in a type of helicopter used in our fleet. In addition, the loss of any helicopter as a result of an
accident could cause significant adverse publicity and the interruption of air services to our customers, which could
adversely impact our reputation, operations and financial results. Our helicopters have been involved in accidents in
the past, some of which have included loss of life and property damage.

Negative publicity may adversely impact us.

Media coverage and public statements that insinuate improper actions by us, regardless of their factual accuracy or
truthfulness, may result in negative publicity, litigation or governmental investigations by regulators.

Addressing negative publicity and any resulting litigation or investigations may distract management, increase costs

and divert resources. Negative publicity may have an adverse impact on our reputation and the morale of our
employees, which could adversely affect our business, financial condition or results of operations.
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Our fixed operating expenses and long-term contracts with customers could adversely affect our business under
certain circumstances.

Our profitability is directly related to demand for our helicopter services. Because of the significant expenses related
to helicopter financing, crew wages and benefits, lease costs, insurance and maintenance programs, a substantial
portion of our operating expenses are fixed and must be paid even when certain helicopters are not actively servicing
customers and thereby generating income. A decrease in our revenues could therefore result in a disproportionate
decrease in our earnings, as a substantial portion of our operating expenses would remain unchanged. Similarly, the
discontinuation of any rebates, discounts
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or preferential financing terms offered to us by helicopter manufacturers would have the effect of increasing our fixed
expenses, and without a corresponding increase in our revenues, would negatively impact our results of operations.
We expect our maintenance costs to increase to a level comparative to normal activity as the EC225 has returned to
commercial operations. Nonetheless, no assurance can be given that our costs will be comparable on a period to
period basis, particularly when incidents may impact our helicopters.

Our long-term helicopter services and Heli-One contracts contain pre-determined price escalation terms and
conditions. Although supplier costs and other cost increases are passed through to our customers through rate
increases where possible, these escalations may not be sufficient to enable us to recoup increased costs in full. In
addition, because many of our contracts are long-term in nature, cost increases may not be adjusted in our contract
rates until the contracts are up for renewal. In particular, in our Heli-One business, approximately 28%, 34% and 38%
of our third-party Heli-One revenue in the 2012, 2013 and 2014 fiscal years, respectively, was derived from PBH
contracts, where the customer pays a ratable monthly charge, typically based on the number of hours flown, for all
scheduled and un-scheduled maintenance. It can be difficult to correctly estimate the cost of providing maintenance on
a PBH basis. There can be no assurance that we will be able to estimate costs accurately or recover increased costs by
passing these costs on to our customers. In the event that we are unable to do so, the profitability of our customer
contracts and our business, financial condition and results of operations could be materially and adversely affected.

If we are forced to suspend operations of any of our helicopter models, our business, financial condition and results of
operations during any period in which flight operations are suspended could be affected.

We depend on a small number of helicopter manufacturers.

We contract with only four manufacturers of heavy and medium helicopters: Airbus Helicopters (formerly
Eurocopter), Sikorsky, AgustaWestland and Bell. These manufacturers have limited availability of helicopters,
particularly heavy helicopters, and we have limited alternative sources of new helicopters. If we are unable to acquire
new helicopters, continue operating helicopters already in our fleet, or purchase helicopters in the secondary markets,
our business would be harmed.

Lead times for delivery of new heavy and medium helicopters are long (currently at least one year and historically as
long as two years) and increasing for certain models, and annual production of new heavy and medium helicopters is
limited. If any of these helicopter manufacturers faced production delays due to, for example, natural disasters, labor
strikes, unavailability of skilled labor or safety issues, we may experience a significant delay in the delivery of
previously ordered helicopters. During these periods, we may not be able to obtain additional helicopters with
acceptable pricing, delivery dates or other terms. Delivery delays or our inability to obtain acceptable helicopter orders
would adversely affect our revenue and profitability and could jeopardize our ability to meet the demands of our
customers and execute our growth strategy. Although we have been able to acquire sufficient helicopters to date, a
lack of available helicopters or the failure of our suppliers to deliver helicopters we have ordered on a timely basis
could limit our ability to take advantage of growth opportunities or jeopardize our ability to meet the demands of our
customers. Additionally, lack of availability of new helicopters could result in an increase in prices for certain types of
used helicopters.

If any of the helicopter manufacturers we contract with, or the government bodies that regulate them, identify safety
issues with helicopter models we currently operate or that we intend to acquire, we may be unable to operate a portion
of our fleet or could experience a delay in acquiring new helicopters, both of which would negatively affect our
business. For example, in October 2012, one of our EC225 helicopters made a controlled water landing in the North
Sea with no injuries to crew or passengers. All flights of all operators using the same type of helicopter were
subsequently suspended for the duration of a lengthy investigation and corrective action from the manufacturer. In
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August 2013, one of our AS332L.2 helicopters was involved in an accident in the North Sea, resulting in four

fatalities, see “Risks Related to Our Business and Industry—Operating helicopters involves a degree of inherent risk and
we are exposed to the risk of losses from safety incidents” included in this prospectus. The cause of the August 2013
accident is not yet known. Regulatory investigations and political debate are currently in process or planned in the
United Kingdom. The AS332L2 and the EC225 are produced by the same manufacturer, and we operate other
helicopter types by this manufacturer (as of July 31, 2014, 86 helicopters in total, which total represents

approximately 37% of our entire fleet). If it is ever determined that a safety issue exists across one or more model

types by the same manufacturer, we may be required to suspend flight operations of a significant and material portion

of our fleet.

33

74



Edgar Filing: CHC Group Ltd. - Form S-1/A

Table of Contents

We depend on a limited number of third-party suppliers for helicopter parts and subcontract services.

We rely on a few key vendors for the supply of parts and subcontract services required to maintain our helicopters.
Due to high demand, these vendors could experience backlogs in their manufacturing schedules and some parts may
be in limited supply from time to time, which could have an adverse impact upon our ability to maintain and repair
our helicopters.

We currently obtain a substantial portion of our helicopter spare parts and components from helicopter manufacturers
and maintain supply arrangements with other key suppliers. To the extent that these suppliers also supply parts for
helicopters used by the military or other government organizations, parts delivery for our helicopters may be delayed
during periods in which there are high levels of military or government operations. Our inability to perform timely
maintenance and repairs can result in our helicopters being underutilized which could have an adverse impact on our
business, financial condition and results of operations. Furthermore, our operations in remote locations, where
delivery of these components and parts could take a significant period of time, could experience delays in our ability
to maintain and repair our helicopters. While every effort is made to mitigate the impact of any such delays, this may
pose a risk to our results of operations. We do not have an alternative source of supply for parts and components
supplied by the main helicopter manufacturers. Failure or significant delay by these vendors in providing necessary
parts could, in the absence of alternative sources of supply, have a material adverse effect on our business, including
the withholding of payments by customers in certain cases. Due to our dependence on helicopter manufacturers for
helicopter parts and components, we may also be subject to adverse impacts from unusually high price increases that
are greater than overall inflationary trends. We might not be able to increase our contract rates. An unusually high
increase in the price of parts or components that cannot be fully passed on to our customers could have a material
adverse effect on our business, financial condition or results of operations.

Our business requires substantial capital expenditures, lease and working capital financing. Any deterioration of
current industry or business conditions or the capital markets generally could adversely impact our business,
financial condition and results of operations. If the proceeds expected from the Private Placement and this rights
offering are not sufficient to satisfy our capital and liquidity needs, we may need even more capital and we might
be unable to obtain needed capital or financing on satisfactory terms or at all.

Our business requires substantial capital expenditures including significant ongoing investment to purchase or lease
new helicopters, refinance existing leases and maintain our existing fleet. To the extent that we do not generate
sufficient cash from our operations, we may need to raise additional funds through operating lease financing, debt or
other financing to execute our growth strategy and make the capital expenditures required to operate our business
successfully. In the event of adverse conditions in our industry, our business or the capital markets generally, we could
face difficulties in securing the amounts required, on commercially favorable terms or in a timely manner. In addition,
any such additional capital raised may be significantly dilutive to our existing shareholders and may result in the
issuance of securities that have rights, preferences and privileges that are senior to our ordinary shares.

The proceeds expected from the Private Placement and this rights offering will be used to strengthen our equity capital
base. If these proceeds are not sufficient, or if economic conditions continue to be difficult or worsen or fail to
improve in a timely manner, we may need to raise significant additional capital. If we were to need to raise additional
capital, there can be no assurance that we would be able to do so in the amounts required and in a timely manner, or at
all. In addition, any such additional capital raised may be significantly dilutive to our existing shareholders and may
result in the issuance of securities that have rights, preferences and privileges that are senior to our ordinary shares.

Concerns about a systemic impact of a potential long-term and wide-spread economic recession, increased energy
costs, the availability and cost of credit, diminished business and consumer confidence and increased unemployment
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rates contribute to increased market volatility and diminish expectations for western and emerging economies,
including the jurisdictions in which we operate. In particular, the cost of raising money in the credit markets could
increase substantially as many lenders and institutional investors, concerned about the stability of the financial
markets generally and about the solvency of counterparties, could increase interest rates, enact tighter lending
standards and reduce and, in some cases, cease to provide funding, to borrowers. In addition, financial market
instability could leave our creditors unable to meet their obligations to us.

Our ability to access capital and bank markets or the availability of lease or other financings may be restricted at a
time when we would like to, or need to access capital. Such inability could have an impact on our growth plans or on

our flexibility to react to changing economic and business conditions. In addition, our credit facilities and helicopter
leases will have maintenance
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covenants which may need to be renegotiated from time to time, and the financial market instability could have an
impact on the lenders’ or lessors’ willingness to renegotiate these covenants on reasonable terms.

We rely on the secondary used helicopter market to dispose of our older helicopters and parts due to our ongoing
[leet modernization efforts.

We are dependent upon the secondary used helicopters and parts market to dispose of older models of helicopters as
part of our ongoing fleet modernization efforts and any spare helicopter capacity associated with the termination or
non-renewal of existing contracts. If we are unable to dispose of our older helicopters and parts due to a lack of
demand in the secondary market, our helicopters and parts carrying costs may increase above requirements for our
current operations, or we may accept lower selling prices, resulting in losses on disposition. A failure to dispose of
helicopters and parts in the secondary market could impair our ability to operate our fleet efficiently and service
existing contracts or win new mandates and could have a material adverse effect on our business, financial condition
or results of operations.

Our operations are subject to extensive regulations which could increase our costs and adversely affect us.

The helicopter industry is regulated by various laws and regulations in the jurisdictions in which we operate. The
scope of such regulation includes infrastructure and operational issues relating to helicopters, maintenance, spare parts
and route flying rights as well as safety and security requirements. We cannot fully anticipate all changes that might
be made to the laws and regulations to which we are subject nor the possible impact of such changes. These changes
could subject us to additional costs and restrictions.

We are subject to governmental regulation that limits foreign ownership of aircraft companies. Based on regulations in
various jurisdictions in which we operate, our authorizations, licenses and certificates may be suspended or revoked
and we may lose our ability to operate within these regions if certain levels of local ownership are not maintained.

Our ability to conduct our business is dependent on our ability to maintain authorizations, licenses and certificates,
which in many jurisdictions require us to subcontract with third-parties to obtain required helicopter operating leases.
We are routinely audited to ensure compliance with all flight operation and helicopter maintenance requirements.
There can be no assurance that we will pass all such audits. Our failure to pass such audits or any breach of
regulations applicable to us could result in fines, adverse publicity or suspension of our helicopters, all of which could
have a material adverse effect on our business, financial condition and results of operations, especially if a regulatory
breach were to lead to a helicopter crash or accident. Changes in laws or regulations could have a material adverse
impact on our cost of operations or revenues from operations.

If we are unable to maintain required government-issued licenses for our operations or if our ownership in our foreign
partners exceeds permitted levels, we will be unable to conduct helicopter operations in the applicable jurisdiction, as
outlined below.

Europe

Approximately 46% of our revenue for the fiscal year ended April 30, 2014 originated from helicopter flying services
provided by subsidiaries of EEA Helicopter Operations B.V., or the EHOB, a Dutch Company 49.9% owned by us.
These subsidiaries operate primarily in the United Kingdom, the Netherlands and Ireland (member states of the
European Union, or the EU, and Norway (member state of the EEA). To operate helicopters in the EU and EEA, an
operator must be licensed by the applicable national Civil Aviation Authority. Under applicable European law, an
operator must be “effectively controlled” and “majority owned” by nationals of member states of the EU or the EEA to
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maintain its license. We believe that the majority shareholder in EHOB is an EU national and therefore these
subsidiaries are currently “majority owned” and “effectively controlled” within the meaning of European Union and
European Economic Area licensing requirements. Any change in the national status of the majority shareholder in
EHOB could affect the licenses of these subsidiaries.

Canada

Our helicopter operations in Canada are conducted through CHC Helicopters Canada Inc., a company in which we
hold a minority interest. Our flying operations are regulated by Transport Canada and are conducted under that
company’s AOC. Our ability to conduct our helicopter operating business in Canada is dependent on our ability to

maintain our relationship with CHC Helicopters Canada Inc. Our helicopter operations in certain other countries are
conducted pursuant to an AOC issued
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by the Minister of Transport (Canada) under the provisions of the Aeronautics Act (Canada) for approximately 20
helicopters which our wholly owned subsidiary holds pursuant to an exemption until 2015. If we are unable to extend
the ministerial exemption pursuant to which this certificate is issued, we will need to obtain licenses and certificates
issued by the countries in which we conduct such operations or reach an agreement with CHC Helicopters Canada Inc.
and/or customers in such countries to transfer the operations there to CHC Helicopters Canada Inc. We cannot give
any assurance that we will be able to extend the ministerial exemption, obtain local licenses and certificates or transfer
such operations to CHC Helicopters Canada Inc., either at all or on acceptable terms.

Australia

Civil aviation in Australia is governed by the Civil Aviation Act 1988 (Cwlth) of Australia, and regulations made
thereunder. To operate a helicopter in Australia, it must be registered with the Australian Civil Aviation Safety
Authority (“CASA”) and a Certificate of Airworthiness must be obtained, be valid and be in effect. The operation of a
helicopter for a commercial purpose into, out of, or within Australian territory can only be undertaken as authorized
by an AOC. Our ability to offer our helicopter transportation services in Australia is dependent on maintaining this
certificate.

Brazil

Approximately 15% of our revenue for the fiscal year ended April 30, 2014 originated from helicopter flying services
provided by a subsidiary of Brazilian Helicopter Holdings S.A., or BHH, a Brazilian Company 60% owned by us.

This subsidiary operates in Brazil. To operate helicopters in Brazil, an operator must be licensed by the applicable
national Civil Aviation Authority. Under applicable Brazilian law, in order to maintain its license, an operator must be
“controlled” by nationals of Brazil and its officers must be Brazilian as well. By “control”, Brazilian aviation legislation
refers to holding of at least 80% of operator’s voting shares. We believe that the majority holder of voting shares in
BHH is a Brazilian national and therefore this subsidiary is currently “controlled” within the meaning of Brazil licensing
requirements. Any change in the national status of the majority shareholder in BHH and/or in the nationality of the
officers of this subsidiary could affect the licenses of BHH.

Our helicopter operations in Brazil are conducted through BHS — Brazilian Helicopter Services Taxi Aéreo S.A., the
above-mentioned subsidiary of BHH. Our flying operations are regulated by the National Agency for Civil Aviation
and are conducted under that company’s AOC. Our ability to conduct our helicopter operating business in Brazil is
dependent on our ability to maintain such AOC. If we are unable to keep such AOC, we will be prevented from
performing flying operations in Brazil.

Other Countries and Regulations

Our operations in other jurisdictions are regulated to various degrees by the governments of such jurisdictions and
must be conducted in compliance with those regulations and, where applicable, in accordance with our air service
licenses and AOC. These regulations may require us to obtain a license to operate in that country, may favor local
companies or require operating permits that can only be obtained by locally registered companies and may impose
other nationality requirements. In such cases, we partner with local persons, but there is no assurance regarding which
foreign governmental regulations may be applicable in the future to our helicopter operations and whether we would
be able to comply with them.

The revocation of any of the licenses discussed above or the termination of any of the relationships with local parties
discussed above could have a material adverse effect on our business, financial condition and results of operations.
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Our MRO business, Heli-One, could suffer if licenses issued by the OEMs and/or governmental authorities are not
renewed or we cannot obtain additional licenses.

Our MRO business, Heli-One, receives a significant portion of its third-party revenue from activities that require
licenses from the OEMs and governmental authorities. The Heli-One business may require additional licenses to
grow. We cannot provide any assurance that we will be able to obtain or maintain such licenses from the OEMs and/or
governmental authorities on acceptable terms or at all. Furthermore, our MRO business could decline if existing
licenses are revoked or cannot be renewed upon the expiration of existing terms.
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We derive significant revenue from non-wholly owned variable interest entities. If we are unable to maintain good
relations with the other owners of such non-wholly owned entities, our business, financial condition or results of
operations could be adversely affected.

Local aviation regulations require us to operate through non-wholly owned entities with local shareholders. We
conduct many of our international operations through entities in which we have a minority investment or through
strategic alliances with foreign partners. We derive significant amounts of revenue from these entities. For the fiscal
year ended April 30, 2014 we derived $1,088.0 million of revenue, representing 61.6% of our total revenue from
variable interest entities owned in part by local shareholders. We depend to some extent upon good relations with our
local shareholders to ensure profitable operations. These shareholders may have interests that are not always aligned
with ours. These shareholders are not required to provide any funding that these entities may require. Furthermore,
certain shareholders’ agreements with local shareholders contain call arrangements which allow the local shareholder
to elect to purchase our shares and/or require us to bear all of the losses of these entities. The calls are exercisable in
certain circumstances, including liquidation and events of default. In the event shareholder disputes arise or we lose
our interest in these entities and/or find other local partners, this could negatively impact our revenues and profit
sharing from these entities, and could have a material adverse effect on our business, financial condition or results of
operations.

Our operations may suffer due to political and economic uncertainty.

Risks associated with some of our operations include political, social and economic instability, war, terrorism and
civil disturbances or other events that may limit or disrupt markets, expropriation without fair compensation,
requirements to award contracts, concessions or licenses to nationals, international exchange restrictions and currency
fluctuations, changing political conditions, monetary policies and pandemic health issues of foreign governments. Any
of these events could materially adversely affect our ability to provide services to our customers. Certain of our
helicopter leases and loan agreements impose limitations on our ability, including requiring the prior approval of the
lessor or the lender, to locate particular helicopters in certain countries. We cannot provide assurance that these
limitations will not affect our ability to allocate resources in the future to meet our operational needs.

Our business in countries with a history of corruption and transactions with foreign governments increases the
compliance risks associated with our international activities.

Our international operations could expose us to trade and economic sanctions or other restrictions imposed by the
United States or other governments or organizations. The U.S. Department of Justice, or the DOJ, and other federal
agencies and authorities have a broad range of civil and criminal penalties at their disposal to impose against
corporations and individuals for violations of trading sanctions laws, the Foreign Corrupt Practices Act, or the FCPA,
and other federal statutes. Under trading sanctions laws, the government may seek to impose modifications to business
practices, including cessation of business activities in sanctioned countries, and modifications to compliance
programs, which may increase compliance costs, and could subject us to fines, penalties and other sanctions. If any of
the risks described above were to materialize, they could adversely impact our financial condition or results of
operations.

These laws also prohibit improper payments or offers of payments to foreign governments and their officials and
political parties for the purpose of obtaining or retaining business. We have operations, deal with government entities
and have contracts in countries known to experience corruption. Our activities in these countries create the risk of
unauthorized payments or offers of payments by one of our employees, consultants, sales agents or associates that
could be in violation of various laws including the FCPA, even though these parties are not always subject to our
control. Our existing safeguards and procedures might prove to be less than fully effective, and our employees,
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consultants, sales agents or associates might engage in conduct for which we could be held responsible. Violations of
the FCPA could result in severe criminal or civil sanctions, and we could be subject to other liabilities that could
negatively affect our business, financial condition or results of operations.

In addition, from time to time, we and our subsidiaries are subject to investigation by various government agencies in
the jurisdictions in which we operate. In 2006, we voluntarily disclosed to the U.S. Office of Foreign Asset Control, or
the OFAC, that one or more of our subsidiaries, formerly operating as Schreiner Airways might have violated
applicable U.S. laws and regulations by re-exporting to Iran, Sudan, and Libya certain helicopters, related parts, map
data, operation and maintenance manuals, and helicopter parts for third-party customers. OFAC’s investigation is
ongoing and we continue to fully cooperate. Should the U.S. government determine that these activities violated
applicable laws and regulations, we or our subsidiaries could be subject to civil or criminal penalties, including fines
and/or suspension of the privilege to engage in trading activities
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involving goods, software and technology subject to U.S. jurisdiction. At July 31, 2014, it is not possible to determine
the outcome of this matter, or the significance, if any, to our business, financial condition or results of operations.

We are subject to extensive environmental, health and safety laws, rules, regulations and ordinances that could
have an adverse impact on our business.

We are subject to extensive laws, rules, regulations and ordinances in the various jurisdictions in which we operate
relating to pollution and protection of the environment and to human health and safety, including those relating to
discharge of noise, emissions to the air, releases or discharges to soil or water, the use, storage and disposal of
petroleum and other regulated materials and the remediation of contaminated sites.

Our operations, including helicopter maintenance and helicopter fueling, involve the use, handling, storage and
disposal of materials that may be classified as hazardous to human health and safety and to the environment. Laws
protecting the environment have become more stringent in recent years and may, in certain circumstances, impose
liability for the investigation and cleanup of releases of regulated materials and related environmental damage without
regard to negligence or fault. These laws also might expose us to liability for the conduct of, or conditions caused by,
others such as historic spills of regulated materials at our facilities, for acts that were in compliance with all applicable
laws at the time such acts were performed, and for contamination at third-party sites where substances were sent for
off-site treatment or disposal. Additionally, any failure by us to comply with applicable environmental, health and
safety or planning laws and regulations could result in governmental authorities or other third parties taking action
against our business that could adversely impact our operations and financial condition, including the:

* issuance of administrative, civil and criminal penalties;

* denial or revocation of permits or other authorizations;

* imposition of limitations on our operations; and

» performance of site investigatory, remedial or other corrective actions.

In addition, changes in laws or regulations protecting the environment may result in changes in the regulation of the
offshore oil and gas industry, which in turn could adversely affect us. We cannot predict the likelihood of change to
any of these laws or in their enforcement or the impact that any such change, or any discovery of previously unknown
conditions, could have on our costs and financial position.

We are subject to many different forms of taxation in various jurisdictions throughout the world, which could lead
to disagreements with tax authorities regarding the application of tax laws.

We are subject to many different forms of taxation including, but not limited to, income tax, withholding tax,
commodity tax and payroll-related taxes. Tax law and administration is extremely complex and often requires us to
make subjective determinations. The tax authorities in the various jurisdictions where we conduct business might not
agree with the determinations that are made by us with respect to the application of tax law. Such disagreements could
result in lengthy legal disputes and, ultimately, in the payment of substantial funds to the government authorities of
foreign and local jurisdictions where we carry on business or provide goods or services, which could have a material
adverse effect on our business, financial condition or results of operations.

Our estimate of tax related assets, liabilities, recoveries and expenses incorporates significant assumptions. These
assumptions include, but are not limited to, the tax laws in various jurisdictions, the effect of tax treaties between
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jurisdictions, taxable income projections, and the benefits of various restructuring plans. To the extent that such
assumptions differ from actual results, we may have to record additional income tax expenses and liabilities.

We are exposed to foreign currency risks.

Our consolidated financial statements are presented in U.S. dollars. However, a significant portion of our revenue and
operating expenses are denominated in currencies consisting primarily of Pound Sterling, Canadian Dollars,
Norwegian Kroner, Australian Dollars and the Euro. The functional currencies of many of our subsidiaries are

non-U.S. currencies. There can be no assurances that our foreign currency risk management strategies will be effective
and that foreign currency fluctuations will not adversely affect our results of operations and financial condition.
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Our failure to hedge exposure to fluctuations in foreign currency exchange rates effectively could unfavorably
affect our financial performance.

We currently utilize derivative instruments to hedge our exposure to fluctuations in certain foreign currency exchange
rates. These instruments may involve elements of market risk in excess of the amounts recognized in our consolidated
financial statements. Further, our financial results from operations of our subsidiaries which incur revenue and
operating expenses in currencies other than U.S. dollars may be negatively affected if we fail to execute or if we
improperly hedge our exposure to currency fluctuations.

We are exposed to credit risks.

We are exposed to credit risk on our financial investments which depends on the ability of our counterparties to fulfill
their obligations to us. We manage credit risk by entering into arrangements with established counterparties and
through the establishment of credit policies and limits, which are applied in the selection of counterparties.

Credit risk on financial instruments arises from the potential for counterparties to default on their contractual
obligations and is limited to those contracts on which we would incur a loss in replacing the instrument. We limit our
credit risk by dealing only with counterparties that possess investment grade credit ratings and monitor our
concentration risk with counterparties on an ongoing basis. The carrying amount of financial assets represents the
maximum credit exposure for financial assets.

Credit risk arises on our trade receivables from the unexpected loss in cash and earnings when a customer cannot meet
its obligation to us or when the value of security provided declines. To mitigate trade credit risk, we have developed
credit policies that include the review, approval and monitoring of new customers, annual credit evaluations and credit
limits. There can be no assurance that our risk mitigation strategies will be effective and that credit risk will not
adversely affect our financial condition and results of operations.

Our customers may seek to shift risk to us.

We give to and receive from our customers indemnities relating to damages caused or sustained by us in connection
with our operations. Our customers’ changing views on risk allocation could cause us to accept greater risk to win new
business or could result in us losing business if we are not prepared to take such risks. To the extent that we accept
such additional risk, and seek to insure against it, our insurance premiums could rise.

Our operations are largely dependent upon the level of activity in the oil and gas industry.

To varying degrees, activity levels in the oil and gas industry are affected by long-term trends in oil and gas prices.
Historically, the prices for oil and gas have been volatile and subject to wide fluctuations in response to changes in the
supply of and demand for oil and gas, market uncertainty and a variety of additional factors beyond our control, such

as:

* actions of the Organization of Petroleum Exporting Countries and other oil producing countries to control prices or
change production levels;

» general economic and political conditions, both worldwide and in the regions in which we operate;

» governmental regulation and policy;
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* the price and availability of alternative fuels;
» advances in exploration, development and production technology; and
* the effects of hostilities or instability in oil-producing countries or the regions in which they are located.

We cannot predict future oil and gas price movements. Any prolonged reduction in oil and gas prices could depress
the level of helicopter activity in support of exploration and, to a lesser extent, production activity and, therefore have
a material adverse effect on our business, financial condition and results of operations. For the fiscal year ended April
30, 2014, revenue generated by helicopter transportation services for the oil and gas industry was approximately 83%
of our total revenues.

Additionally, an increase in onshore fracking, which generally does not require use of our helicopter services, could
have an adverse effect on our operations. If onshore fracking were to meaningfully increase in the international
markets in which we operate, and if it were to drive a meaningful increase in the supply of hydrocarbons available to
the markets we serve, it could potentially adversely impact the level of activity in our offshore oil and gas markets and
the demand for our helicopter services.
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Our customers are primarily in the oil and gas industry and, as a result, changes in economic and industry
conditions could expose us to additional credit risk.

The majority of our customers are engaged in oil and gas production, exploration and development. For the fiscal year
ended April 30, 2014, revenue generated by helicopter transportation services from oil and gas customers represented
approximately 83% of our total revenues. This concentration could impact the overall exposure to credit risk because
changes in economic and industry conditions that adversely affect the oil and gas industry could affect the majority of
our customers. We generally do not require letters of credit or other collateral to support our trade receivables.
Accordingly, a sudden or protracted downturn in the economic condition of the oil and gas industry could adversely
impact our ability to collect our receivables and thus impact our business, financial condition or results of operations.

We are highly dependent upon the level of activity in the North Sea, which is a mature exploration and production
region.

For the fiscal year ended April 30, 2014, approximately 54% of our gross revenue was derived from services provided
to customers operating in the North Sea. The North Sea is a mature exploration and production region that has
undergone substantial seismic survey and exploration activity for many years. Because a large number of oil and gas
properties in this region have already been drilled, additional prospects of sufficient size and quality could be more
difficult to identify. Generally, the production from these drilled oil and gas properties is declining. In the future,
production could decline to the point that such properties are no longer economical to operate, in which case, our
services with respect to such properties will no longer be needed. Oil and gas companies might not identify sufficient
additional drilling sites to replace those that become depleted or cease to be economically viable. If activity in oil and
gas exploration, development and production in the North Sea materially declines, our business, financial condition
and results of operations could be materially and adversely affected. We cannot predict the levels of activity in this or
any other geographic area.

If oil and gas companies undertake cost reduction methods, there may be an adverse effect on our business.

Oil and gas companies engaged in the production, exploration and development sector continually seek to implement
measures aimed at reducing costs, including the cost of helicopter support operations. For example, oil and gas
companies in some circumstances have reduced manning levels on both old and new platforms, rigs and other
installations by using new technology to permit unmanned operations, which could increase the length of offshore
shifts and reduce the frequency of transportation of employees. The implementation of such measures could reduce
the demand for helicopter transportation services and have a material adverse effect on our business, financial
condition and results of operations.

Reductions in spending on helicopter services by government agencies could lead to modifications of SAR and
EMS contract terms or delays in receiving payments, which could adversely impact our business, financial
condition and results of operations.

We receive significant revenue from government agencies in Ireland, the United Kingdom and Australia. Any
reductions in the budgets of government agencies for spending on helicopter services, implementations of cost savings
measures by government agencies, imposed modifications of contract term or delays in collecting receivables owed to
us by our government agency customers or loss of contracts could have an adverse effect on our business, financial
condition and results of operations.

In addition, there are inherent risks in contracting with government agencies. Applicable laws and regulations in the
countries in which we operate may enable our government agency customers to (i) terminate contracts for
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convenience, (ii) reduce, modify or cancel contracts or subcontracts if requirements or budgetary constraints change
and/or (iii) terminate contracts or adjust their terms.

Failure to develop or implement new technologies and disruption to our systems could affect our results of
operations.

Many of the helicopters we operate are characterized by changing technology, introductions and enhancements of
models of helicopters and services and shifting customer demands, including technology preferences. Our future
growth and financial performance will depend in part upon our ability to develop market and integrate new services

and to accommodate the latest technological advances and customer preferences. In addition, the introduction of new

technologies or services that compete with our services could result in our revenues decreasing over time. If we are
unable to upgrade our operations or fleet with the latest technological advances in a timely manner, or at all, our
business, financial condition and results of operations could
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suffer. Any disruption to computers, communication systems or other technical equipment used by us and our fleet
could significantly impair our ability to operate our business efficiently and could have a material adverse effect on
our business, financial condition or results of operations.

We rely on information technology, and if we are unable to protect against service interruptions, data corruption,
cyber-based attacks or network security breaches, our operations could be disrupted and our business could be
negatively affected.

We rely on information technology networks and systems to process, transmit and store electronic and financial
information; to coordinate our business across our global operation bases; and to communicate within our company
and with customers, suppliers, partners and other third-parties. These information technology systems, including the
system at our global operations center in Irving, Texas may be susceptible to damage, disruptions or shutdowns,
hardware or software failures, power outages, computer viruses, cyber attacks, telecommunication failures, user errors
or catastrophic events. If our information technology systems suffer severe damage, disruption or shutdown, and our
business continuity plans do not effectively resolve the issues in a timely manner, our operations could be disrupted
and our business could be negatively affected. In addition, cyber attacks could lead to potential unauthorized access
and disclosure of confidential information, and data loss and corruption. There is no assurance that we will not
experience these service interruptions or cyber attacks in the future.

Assimilating any future material acquisitions into our company may strain our resources and have an adverse
effect on our business.

The assimilation of any future material acquisitions we may make will require substantial time, effort, attention and
dedication of management resources and may distract management from ordinary operations. The transition process
could create a number of potential challenges and adverse consequences, including the possible unexpected loss of
key employees, customers or suppliers, a possible loss of revenues or an increase in operating or other costs.
Inefficiencies and difficulties may arise because of unfamiliarity with new assets and the business associated with
them, new geographic areas and new regulatory systems. These types of challenges and uncertainties could have a
material adverse effect on our business, financial condition and results of operations. We may not be able to
effectively manage the combined operations and assets or realize any of the anticipated benefits of future material
acquisitions.

The loss of key personnel could affect our growth and future success.

Loss of the services of key management personnel at our corporate and regional headquarters without being able to
attract personnel of equal ability could have a material adverse effect upon us.

Our ability to attract and retain qualified pilots, mechanics, technicians and other highly-trained personnel is an
important factor in determining our future success. The market for these experienced and highly trained personnel is
competitive and may become more competitive. Accordingly, we cannot be assured that we will be successful in our
efforts to attract and retain such personnel in the future. A limited supply of qualified applicants may contribute to
wage increases that increase the related costs to us. Our failure to attract and retain qualified personnel could have a
material adverse effect on our business, financial condition or results of operations.

Labor problems could adversely affect us.

Certain of our employees in the United Kingdom, Ireland, the Netherlands, Norway, Brazil, Canada and Australia
(collectively, approximately 70% of our employees as of April 30, 2014) are represented under collective bargaining
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or union agreements. Any disputes over the terms of these agreements or our potential inability to negotiate acceptable
contracts with the unions that represent our employees could result in strikes, work stoppages or other slowdowns by
the affected workers. Periodically, certain groups of our employees who are not covered under a collective bargaining
agreement consider entering into such an agreement.

If our unionized workers engage in a strike, work stoppage or other slowdown, other employees elect to become
unionized, existing labor agreements are renegotiated, or future labor agreements contain terms that are unfavorable to

us, we could experience a disruption of our operations or higher ongoing labor costs, which could adversely affect our
business, financial condition or results of operations.
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If the assets in our defined benefit pension plans are not sufficient to meet the plans’ obligations, we could be
required to make substantial cash contributions and our liquidity could be adversely affected.

We sponsor funded and unfunded defined benefit pension plans for our employees principally in Canada, the United
Kingdom, the Netherlands and Norway. As of April 30, 2014, there was a $76.6 million funding deficit related to our
various defined benefit pension plans which require ongoing funding by us.

Our estimate of liabilities and expenses for pensions incorporates significant assumptions, including the interest rate
used to discount future liabilities and expected long-term rates of return on plan assets. Our pension contributions and
expenses, results of operations, liquidity or shareholders’ equity in a particular period could be materially adversely
affected by market returns that are less than the plans’ expected long-term rates of return, a decline in the rate used to
discount future liabilities and changes in the currency exchange rates. If the assets of our pension plans do not achieve
expected investment returns for a fiscal year, such deficiency may result in increases in pension expense. Changing
economic conditions, poor pension investment returns or other factors may require us to make substantial cash
contributions to the pension plans in the future, preventing the use of such cash for other purposes and adversely
affecting our liquidity.

Adverse results of legal proceedings could materially and adversely affect our business, financial condition or
results of operations.

We are subject to and may in the future be subject to a variety of legal proceedings and claims that arise out of the
ordinary conduct of our business.

Results of legal proceedings cannot be predicted with certainty. Irrespective of its merits, litigation may be both
lengthy and disruptive to our operations and could cause significant expenditure and diversion of management
attention. We may be faced with significant monetary damages or injunctive relief against us that could materially
adversely affect a portion of our business operations or materially and adversely affect our business, financial
condition or results of operations should we fail to prevail in certain matters.

On August 11, 2014, CASA gave notice that it was canceling the exemption for our Fatigue Risk Management System
(“FRMS”). Although this is not a challenge to our AOC, if the cancellation were allowed to go into effect, it would
reduce the number of hours our pilots could be rostered for duty in Australia. We believe that CASA’s action is
unwarranted and does not comply with law. On August 18, 2014, we filed a judicial action seeking to enjoin CASA
from canceling our exemption. The court stayed CASA’s action pending a preliminary hearing. The parties agreed on
conditions to continue the stay before the preliminary hearing held on September 5, 2014. At the hearing the court
stated that CASA’s action would remain stayed until further order. The court then set a hearing on the merits for the
week of November 10, 2014.

In the event we are or become treated as a PFIC, for U.S. federal income tax purposes, our U.S. shareholders
could be subject to adverse U.S. federal income tax consequences.

In the event we are or become a PFIC, U.S. Holders (as defined below) of our shares could be subject to adverse U.S.
federal income tax consequences. These consequences include the following: (i) if our shares are “marketable stock™ for
purposes of the PFIC rules and a U.S. Holder makes a mark-to-market election with respect to its shares, the U.S.
Holder will be required to include annually in its U.S. federal taxable income an amount reflecting any year-end
increase in the value of its shares, (ii) if a U.S. Holder does not make a mark-to-market election, it may incur

significant additional U.S. federal income taxes on income resulting from certain distributions on, or any gain from

the disposition of, our shares, as such income generally would be allocated over the U.S. Holder’s holding period for
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its shares and subject to tax at the highest rates of U.S. federal income in effect for such years, with an interest charge
then imposed on the deferral of the resulting taxes with respect to such income, and (iii) dividends paid by us would
not be eligible for reduced individual rates of U.S. federal income taxation in any year in which we are treated as a
PFIC and in any year immediately following a year in which we are treated as a PFIC. In addition, U.S. Holders that
own an interest in a PFIC are required to file additional U.S. federal tax information returns under guidance that has
yet to be finalized. A U.S. Holder may not make a mark-to-market election with respect to any of our subsidiaries that
are PFICs to mitigate the adverse tax consequences applicable under the PFIC rules attributable to any such
subsidiary.

The classification of our gross operating income as income from services, which should not be considered passive
income for purposes of the PFIC income test, or rents, which could be passive income for that purpose, is a facts and
circumstances
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determination that takes into consideration many factors and the weight that should be given to each factor and is
currently subject to significant uncertainty under the U.S. federal income tax law. We believe that our gross operating
income should be classified principally as income from services and not from rents, and that, accordingly, we should
not be a PFIC under the PFIC income test. Nevertheless, there can be no assurance that the Internal Revenue Service,
or IRS, will agree with our conclusion and that the IRS would not successfully challenge our position. Accordingly,
there can be no assurance that we are not currently a PFIC and that we will not be a PFIC in the future under the PFIC
income test.

The term “U.S. Holder” means a beneficial owner of shares that is, for U.S. federal income tax purposes, (1) an
individual who is a citizen or resident of the United States, (2) a corporation (or entity treated as a corporation for U.S.
federal income tax purposes) created or organized in or under the laws of the United States, any state thereof, or the
District of Columbia, (3) an estate the income of which is subject to U.S. federal income tax regardless of its source or
(4) a trust (x) with respect to which a court within the United States is able to exercise primary supervision over its
administration and one or more United States persons have the authority to control all of its substantial decisions or
(y) that has elected under applicable U.S. Treasury regulations to be treated as a domestic trust for U.S. federal income
tax purposes.

Risks Related to the Rights Offering

The subscription price determined for the rights offering is not necessarily an indication of the fair value of our
preferred shares.

The price of the shares offered in the rights offering was set to equal the price paid by CD&R pursuant to the
investment agreement. This price is not necessarily related to our book value, tangible book value, multiple of
earnings or any other established criteria of fair value and may or may not be considered the fair value of our preferred
shares offered in the rights offering. After the completion of the rights offering, you may not be able to sell your
ordinary shares underlying the preferred shares at a price equal to or greater than the subscription price or at all.

The market price of our ordinary shares underlying the preferred shares is less than the initial conversion price of
the preferred shares.

The market price of our ordinary shares underlying the preferred shares is less than the initial conversion price of the
preferred shares. That means, the rights given to shareholders in the rights offering will initially be “underwater,”
meaning that ordinary shares issuable upon conversion of the preferred shares available in the rights offering will cost
more to buy than our ordinary shares available at prevailing market rates. In addition, the market price of our ordinary
shares may decline during the offering period. We do not intend to change the subscription price of the rights in
response to fluctuations in the market price of our ordinary shares underlying the preferred shares.

If you exercise your rights, you commit to purchasing the preferred shares at the designated subscription price and
you may not revoke or change your exercise of your rights even if the market price of our ordinary shares
underlying the preferred shares decreases or you learn information about us that you consider unfavorable.

Your exercise of rights to purchase our preferred shares is irrevocable, unless we are required by law to permit such
revocation. If you exercise your rights, because the market price of our ordinary shares underlying the preferred shares
is below the initial conversion price, you will have committed to buying our preferred shares at a price above the
prevailing market price of the underlying ordinary shares and could have an immediate unrealized loss. Our ordinary
shares are currently quoted on the NYSE for trading under the symbol “HELI,” and the last reported price of our
ordinary shares on October 30, 2014 was $6.07 per share.
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If you do not exercise your rights, your percentage ownership will be diluted.

Assuming the rights offering is fully subscribed, we would expect to issue up to 100,000 preferred shares in the rights
offering. If you choose not to exercise your basic subscription rights prior to the expiration of the rights offering, or
you exercise less than all of your rights, your percentage ownership in our ordinary shares will be diluted, on an

as-converted basis, relative to shareholders who exercise their rights. In addition, the purchase by CD&R in the
Private Placement will further dilute your percentage ownership.
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If you do not act promptly and follow the subscription instructions, your exercise of rights will be rejected.

If you desire to purchase shares in the rights offering, you must act promptly to ensure that the subscription agent
actually receives all required forms and payments, and that all payments clear, before the expiration of the rights
offering at 5:00 p.m., New York City time, on the Expiration Date. If you are a beneficial owner of shares, you must
act promptly to ensure that your broker, dealer, custodian bank or other nominee acts for you and that the subscription
agent receives all required forms and payments before the rights offering expires. We are not responsible if your
nominee fails to ensure that the subscription agent receives all required forms and payments before the rights offering
expires. If you fail to complete and sign the required subscription forms, send an incorrect payment amount or a
payment does not clear prior to the Expiration Date, or you otherwise fail to follow the subscription procedures that
apply to the exercise of your rights before the rights offering expires, the subscription agent will reject your
subscription or accept it only to the extent of the payment received. Neither we nor our subscription agent undertakes
any responsibility or action to contact you concerning an incomplete or incorrect subscription form or payment, nor
are we under any obligation to correct such forms or payment. We have the sole discretion to determine whether a
subscription exercise properly complies with the subscription procedures.

If you make payment of the subscription price by uncertified personal check, your check may not clear in sufficient
time to enable you to purchase shares in the rights offering.

Any uncertified personal check used to pay the subscription price in the rights offering must clear prior to the
Expiration Date, and the clearing process may require five or more business days. As a result, if you choose to use an
uncertified personal check to pay the subscription price, it may not clear prior to the expiration, in which event the
exercise of your subscription rights would be rejected as untimely. You may eliminate this risk by paying the
subscription price by wire transfer of immediately available funds or certified or cashier’s check or bank draft drawn
on a U.S. bank.

The rights offering may cause the market price of our ordinary shares to decrease.

Depending upon the trading price of our ordinary shares at the time of commencement of the rights offering, together
with the number of preferred shares we will issue in connection with the rights offering (including those shares that
could be issued to the Investor in the Private Placement pursuant to its backstop commitment), the rights offering may
cause the price of our ordinary shares to decrease, and it may continue to decrease following expiration of the rights
offering. If the holders of our ordinary shares issued upon conversion of the preferred shares purchased in the rights
offering choose to sell some or all of those shares, the resulting sales could further depress the market price of our
ordinary shares.

The future price of our ordinary shares underlying the preferred shares may be less than the initial or
then-effective conversion price, and you may not be able to sell your ordinary shares at a price equal to or greater
than the subscription price or at all.

If you exercise your rights to purchase preferred shares in the rights offering, you may not be able to sell them or the
ordinary shares underlying the preferred shares later at or above the initial or then-effective conversion price. The
actual market price of our ordinary shares could be subject to wide fluctuations in response to numerous factors, many
of which are beyond our control.

Because our board of directors and management will have broad discretion over the use of the net proceeds from
the rights offering, you may not agree with how we use the proceeds, and we may not invest the proceeds
successfully or apply the proceeds effectively.
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While we currently anticipate that we will use the net proceeds of the rights offering to reduce debt and fixed charges,
adjust the mix of owned versus leased aircraft, to further reduce debt opportunistically and for other general corporate
purposes, our board of directors and our management may allocate the proceeds as they deem appropriate. In addition,
market factors may require our management to allocate portions of the proceeds for other purposes. Accordingly, you
will be relying on the judgment of our board of directors and our management with regard to the use of the proceeds
of the rights offering, and you will not have the opportunity, as part of your investment decision, to influence how the
proceeds are being used. If we invest the proceeds pending application of the funds, it is possible that the proceeds
will be invested in a way that does not yield a favorable, or any, return for us. Our failure to apply these funds
effectively could adversely affect our business by reducing our return on equity and inhibiting our abilities to expand
or raise additional capital in the future.
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The rights are not transferable and there is no market for the rights.

You may not sell, give away or otherwise transfer your rights. The rights are only transferable by operation of law.
Because the rights are non-transferable, there is no market or other means (other than exercise) for you to directly
realize any value associated with the rights.

The preferred shares issued in the rights offering will not be transferable until 8.5 years from October 30, 2014, the
date of the first closing of the Private Placement with CD&R.

Prior to the date that is 8.5 years from October 30, 2014, the date of the first closing of the Private Placement with
CD&R, you will not be permitted to sell, give away or otherwise transfer your preferred shares. Because the preferred
shares are non-transferable during this period, there is no market or other means (other than conversion) for you to
directly realize any value associated with the preferred shares. If you desire to transfer your preferred shares during
this period, you will first be required to convert such preferred shares into ordinary shares.

We may cancel the rights offering at any time prior to the expiration of the rights offering, and neither we nor the
subscription agent will have any obligation to you except to return your subscription payments, without interest or
penalty.

We may decide not to continue with the rights offering or cancel the rights offering prior to the expiration of the rights
offering. If the rights offering is canceled, all subscription payments received by the subscription agent from you will
be returned to you, without interest or penalty, as soon as practicable.

Risks Related to the Private Placement with CD&R
CD&R would become a substantial holder of our ordinary shares on an as-converted basis.

Subject to the closings of the Private Placement, CD&R will become a substantial holder in us and depending on the
take-up of this rights offering by the Legacy Shareholders, may have as much as 49.9% of the voting control over us,
with a larger amount of our economic interest upon issuance of preferred shares in respect of amounts accrued as
preferred dividends. CD&R will eventually have four representatives on our board. As a result, CD&R will have
substantial influence over our corporate policy and business strategy. In pursuing its economic interests, CD&R may
have interests that are different from the interests of our other shareholders.

Resales of our ordinary shares in the public market may cause the market price of our ordinary shares to fall.

Pursuant to the terms of the Private Placement, we will issue to CD&R preferred shares convertible into a large
number of ordinary shares and CD&R will have certain registration rights with respect to the ordinary shares issuable
upon conversion of the preferred shares and certain preferred shares held by it. The registration rights for CD&R will
allow it to sell its shares without compliance with the volume and manner of sale limitations under Rule 144
promulgated under the Securities Act. The market value of our ordinary shares could decline as a result of sales by
CD&R from time to time of a substantial amount of the ordinary shares and securities convertible into ordinary shares
held by it.

Risks Related to Our Ownership Structure

We are controlled by a shareholder group, which might have interests that conflict with ours or the interests of our
other shareholders.
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As of October 30, 2014 and pursuant to a voting agreement between CD&R and First Reserve (the “Major Investors™),
the Major Investors, as a group, own a controlling block of our voting shares and have the ability to appoint a majority
of our directors. As a result, we continue to be a “controlled company” within the meaning of the corporate governance
standards of the NYSE. Upon the consummation of the Private Placement, each of CD&R and First Reserve could
hold securities representing up to approximately 49.6% and 28.7%, respectively (if there is no participation by

existing holders in our rights offering and without taking into account any preferred shares issued or to be issued in
respect of amounts accrued as preferred dividends), of the voting power of all of our shareholders (subject to certain
adjustments, if any) and will have the ability to appoint a majority of our directors. As a result, the Major Investors
(and their assignees) will
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have the ability to determine matters requiring shareholder approval, including without limitation, the election and
removal of directors, and business combinations, changes of control and sales of all or substantially all of our assets.

Circumstances may occur in which the interests of the Investors could be in conflict with our interests or the interests
of our other shareholders. For example, First Reserve and CD&R are both in the business of making investments in
companies and might from time to time in the future acquire interests in businesses that directly or indirectly compete
with certain portions of our business or that are suppliers or customers of ours. Further, if First Reserve or CD&R
pursues such acquisitions or makes further investments in our industry, those acquisitions and investment
opportunities might not be available to us. So long as the Major Investors continue to directly or indirectly own a
significant amount of our equity, even if such amount is less than 50%, the Major Investors, as a group, will continue
to be able to influence our decisions. In addition, this concentration of ownership could have the effect of delaying,
preventing or deterring a change of control of our company, could deprive shareholders of an opportunity to receive a
premium for their ordinary shares as part of a sale of our company and might ultimately affect the market price of our
ordinary shares.

We are a “controlled company” within the meaning of the NYSE rules and, as a result, qualify for, and intend to rely
on, exemptions from certain corporate governance requirements. You do not have the same protections afforded to
shareholders of companies that are subject to such requirements.

As a result of the Private Placement, funds affiliated with the Major Investors, as a group, will beneficially own a
majority of the voting power of our ordinary shares eligible to vote in the election of our directors. As a result, we will
continue to be a “controlled company” within the meaning of the corporate governance standards of the NYSE. Under
these rules, a company of which more than 50% of the voting power in the election of directors is held by an
individual, group or another company is a “controlled company” and may elect not to comply with certain corporate
governance requirements, including the requirements that, within one year of the date of the listing of our ordinary
shares:

* we have a board of directors that is comprised of a majority of “independent directors,” as defined under the rules of
the NYSE;

* we have a compensation committee that is comprised entirely of independent directors; and
* we have a nominating and corporate governance committee that is comprised entirely of independent directors.

A majority of the directors on our board of directors are not independent. In addition, the compensation committee
and the corporate governance committee of our board of directors do not consist entirely of independent directors or
are subject to annual performance evaluations. Accordingly, you will not have the same protections afforded to
shareholders of companies that are subject to all of the corporate governance requirements of the NYSE. Finally, we
have a classified board with terms of three years.

Risks Associated with Our Share Capital

There may be sales of a substantial amount of our ordinary shares by our current shareholders, and these sales
could cause the price of our ordinary shares to fall.

First Reserve owns, and, after the Private Placement, the Major Investors, as a group, will own, a majority indirect

economic and voting interest in us. Sales of substantial amounts of our ordinary shares in the public market, including
by us, First Reserve, or CD&R, or the perception that such sales will occur, could adversely affect the market price of
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our ordinary shares and make it difficult for us to raise funds through securities offerings in the future.
The market for our ordinary shares historically has experienced significant price and volume fluctuations.

The market for our ordinary shares historically has experienced and may continue to experience significant price and
volume fluctuations similar to those experienced by the broader stock market in recent years. Generally, the
fluctuations experienced by the broader stock market have affected the market prices of securities issued by many
companies for reasons unrelated to their operating performance and may adversely affect the price of our ordinary
shares. In addition, our announcements of our quarterly operating results, changes in general conditions in the
economy or the financial markets and other developments affecting us, our affiliates or our competitors could cause
the market price of our ordinary shares to fluctuate substantially.
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We have not paid dividends on our ordinary shares historically and may not pay any cash dividends on our
ordinary shares for the foreseeable future.

We have not paid cash dividends historically, nor do we expect to pay cash dividends on our ordinary shares in the
foreseeable future. Our preferred shares will be entitled to receive cumulative dividends and will also be entitled to
participate equally and ratably in all dividends on our ordinary shares.

Pursuant to the terms of the preferred shares to be issued in the Private Placement and this rights offering, which
will rank senior to our ordinary shares, we will be required to pay regular cash dividends or issue shares in respect
of amounts accrued as dividends on the preferred shares, and we may be required under certain circumstances to
repurchase the preferred shares; such obligations could adversely affect our liquidity and financial condition.

The preferred shares to be issued in the Private Placement and the rights offering have different dividend rights than
our ordinary shares. Holders of preferred shares will be entitled to participate ratably in all dividends paid on ordinary
shares and, in addition, receive cumulative dividends payable quarterly at a rate of 8.5% per annum. The preferred
dividends will be payable in cash or satisfied by the issuance of preferred shares to the holders of preferred shares in
lieu of cash quarterly in arrears on March 15, June 15, September 15 and December 15 of each year, commencing on
the first such quarterly date following the issuance of the preferred shares. We will issue preferred shares in respect of
amounts of preferred dividends accruing up to the second anniversary of the second closing, and amounts of preferred
dividends accruing after such anniversary will be either paid in cash or we will issue preferred shares in lieu of cash to
the holders of preferred shares at our option, subject to certain conditions. If we fail to make timely dividends or in
certain other circumstances, the dividend rate will increase to 11.5% per annum until such time as all accrued but
unpaid dividends have been paid in full. In addition, the holders of our preferred shares will have certain redemption
rights, including upon certain change in control events involving us, which, if exercised, could require us to
repurchase all of the outstanding preferred shares at the original purchase price of the preferred shares plus all accrued
but unpaid dividends. Our obligations to pay regular dividends to the holders of preferred shares or any required
repurchase of the outstanding preferred shares could impact our liquidity and reduce the amount of cash flows
available for working capital, capital expenditures, growth opportunities, acquisitions, and other general corporate
purposes. Our obligations to the holders of preferred shares could also limit our ability to obtain additional financing
or increase our borrowing costs, which could have an adverse effect on our financial condition.

We may pursue additional capital in the future, which could dilute the holders of our outstanding ordinary shares
and may adversely affect the market price of our ordinary shares.

Although we have just entered into the Private Placement to raise a significant amount of capital, in the current
economic environment we believe it is prudent to consider alternatives for raising capital when opportunities to raise
capital at attractive prices present themselves, in order to further strengthen our capital and better position ourselves to
take advantage of opportunities that may arise in the future. Such alternatives may include issuance and sale of
ordinary shares or preferred shares. Any such capital raising alternatives could dilute the holders of our outstanding
ordinary shares and may adversely affect the market price of our ordinary shares.

The issuance of preferred shares in the Private Placement and the issuance of additional preferred shares in lieu of
preferred dividends in cash will reduce the relative voting power of holders of our ordinary shares, will dilute the
ownership of such holders, and may adversely affect the market price of our ordinary shares.

As of July 31, 2014, we had 81,342,413 ordinary shares outstanding and obligations to issue an additional 3,945,633
ordinary shares upon the exercise of outstanding options and other securities exercisable or convertible into our
ordinary shares. Upon the third closing of the Private Placement, CD&R will hold shares representing approximately
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49.6% of our ordinary shares on an as-converted basis (if there is no participation by existing holders in our rights
offering and without taking into account any preferred shares issued or to be issued in respect of amounts accrued as
preferred dividends). As a result, our pro forma net tangible book value per share as of July 31, 2014, after giving
effect to the Private Placement, this rights offering, the payment of related transaction costs, repayment of certain of
our outstanding indebtedness and the assumed immediate conversion of all such preferred shares into ordinary shares
at the initial conversion price of $7.50 per share would increase from $(0.59) per share to $3.13 per share. This
represents an immediate increase in net tangible book value of $3.72 per share to our existing ordinary shareholders
and an immediate dilution of $4.37 per share to investors receiving ordinary shares in such conversion. CD&R and
our other holders of preferred shares will also have priority over the holders of our ordinary shares with respect to
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the distribution of our assets in the event of our liquidation, dissolution or winding up, and will receive consideration
per share potentially in excess of that received by holders of our ordinary shares in the event of a change of control.

In addition, conversion of the preferred shares to our ordinary shares will dilute the ownership interest of existing
holders of our ordinary shares, and any sales in the public market of the ordinary shares issuable upon conversion of
the preferred shares could adversely affect prevailing market prices of our ordinary shares. In connection with the
Private Placement, we granted CD&R registration rights in respect of the ordinary shares issuable upon conversion of
the preferred shares and preferred shares issued and outstanding more than 8.5 years from October 30, 2014, the date
of the first closing of the Private Placement. These registration rights facilitate the resale of such securities into the
public market, and any such resale would increase the number of shares of our ordinary shares available for public
trading. Sales by CD&R of a substantial number of our ordinary shares in the public market, or the perception that
such sales might occur, could have a material adverse effect on the price of our ordinary shares.

The issuance of preferred shares will diminish the net income available to holders of our ordinary shares and
increase loss per ordinary share.

If the conditions to the closing of the Private Placement are satisfied or waived, including any preferred shares sold
pursuant to this rights offering, we will have issued $600.0 million of preferred shares upon the third closing of the
Private Placement. See “Description of Capital Stock—Preferred Shares.” The dividends accrued on the preferred shares
will reduce the net income available to ordinary shareholders and increase our loss per ordinary share.

The preferred shares to be issued in the Private Placement and the rights offering will have rights, preferences and
privileges that are not held by, and are preferential to the rights of, holders of our ordinary shares. Such
preferential rights could adversely affect our liquidity and financial condition, and may result in the interests of the
holders of our preferred shares differing from those of the holders of our ordinary shares.

Holders of preferred shares will have the right to receive a liquidation preference entitling them to be paid out of our
assets available for distribution to shareholders, before any payment may be made to holders of ordinary shares, an
amount equal to the greater of (a) the liquidation value and (b) the amount that such holder would have been entitled
to receive upon our liquidation, dissolution and winding up if all outstanding preferred shares had been converted into
ordinary shares immediately prior to such liquidation, dissolution or winding up.

In addition, dividends on the preferred shares will accrue and will be cumulative, whether or not declared by our board
of directors, at the rate of 8.5% per annum on the sum of the original issue price plus all unpaid accrued and
accumulated dividends thereon. These preferred dividends will be payable in cash or we will issue preferred shares to
the holders of preferred shares in lieu of cash quarterly in arrears on March 15, June 15, September 15 and December
15 of each year, commencing on the first such quarterly date following the issuance of the preferred shares. With
respect to the preferred dividends accruing up to the second anniversary of the second closing we will issue preferred
shares in lieu of paying a dividend in cash, and amounts of preferred dividends accruing after such anniversary will be
either paid in cash or we will issue preferred shares in lieu of cash to the holders of preferred shares at our option,
subject to certain conditions. If we fail to make timely dividends or in certain other circumstances, the dividend rate
will increase to 11.5% per annum until such time as all accrued but unpaid dividends have been paid in full or
preferred shares have been issued in lieu thereof. Moreover, if we declare or pay a cash dividend on our ordinary
shares, we will be required to declare and pay a dividend on the outstanding preferred shares on a pro rata basis with
the ordinary shares determined on an as-converted basis. The holders of our preferred shares will also be able to
require the redemption of all or any of their preferred shares upon our change of control at a purchase price equal to
the liquidation value of such preferred shares.
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Holders of preferred shares will have the right to vote at all shareholders meetings together with, and as part of one
class with, the ordinary shares (on an as-converted basis), provided, however, that the preferred shares of any one
holder and its affiliates (together with any votes of such holder and its affiliates in respect of any previously issued
ordinary shares upon conversion of preferred shares) will not represent more than 49.9% of the total number of votes.
In addition, the prior written consent of the holders of a majority of the preferred shares will be required to, among
other things, (i) create, or issue additional, equity or convertible securities other than voting or non-voting ordinary
shares or (ii) enter into a debt agreement restricting the payment of dividends or a distribution by the issuance of
preferred shares or the conversion of preferred shares into ordinary shares.

Our obligations to pay the preferred dividends and other dividends to the holders of our preferred shares on a pro-rata
basis with the ordinary shares, and to repurchase any and all of the outstanding preferred shares under certain
circumstances,
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could impact our liquidity and reduce the amount of cash flows available for working capital, capital expenditures,
growth opportunities, acquisitions, and other general corporate purposes. Our obligations to the holders of preferred
shares could also limit our ability to obtain additional financing or increase our borrowing costs, which could have an
adverse effect on our financial condition. The preferential rights could also result in divergent interests between the
holders of our preferred shares and those of our ordinary shares.

We are a holding company and, accordingly, are dependent upon distributions from our subsidiaries to generate
the funds necessary to meet our financial obligations and pay dividends.

We are a holding company and have no business operations of our own. We have no independent means of generating
revenue. As a result, we are dependent on loans, dividends and other payments from our subsidiaries to generate the
funds necessary to pay our expenses and to pay any cash dividends. There can be no assurance that our subsidiaries
will generate sufficient cash flow to dividend or distribute funds to us or that applicable laws, their operating
documents and contractual restrictions, including negative covenants in our or their debt instruments, will permit such
dividends or distributions. Our debt instruments currently restrict the ability of our subsidiaries to pay dividends or
make distributions to us.

The requirements of being a public company may strain our resources and distract our management.

As a public company, we are subject to the reporting requirements of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, and requirements of the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act.
These requirements may place a strain on our systems and resources. The Exchange Act requires that we file annual
and current reports with respect to our business and financial condition. The Sarbanes-Oxley Act requires that we
maintain effective disclosure controls and procedures and internal controls over financial reporting. To maintain and
improve the effectiveness of our disclosure controls and procedures and internal controls, we will need to commit
significant resources, hire additional staff and provide additional management oversight. We will be implementing
additional procedures and processes for the purpose of addressing the standards and requirements applicable to public
companies. These activities may divert management’s attention from other business concerns, which could have a
material adverse effect on our business, financial condition and results of operations. We have incurred and expect to
incur significant additional annual expenses related to these steps and, among other things, additional directors’ and
officers’ liability insurance, director fees, reporting requirements, transfer agent fees, hiring additional accounting,
legal and administrative personnel, increased auditing and legal fees and similar expenses.

Our internal controls may not meet all of the standards contemplated by Section404 of the Sarbanes-Oxley Act.
Failure to achieve and maintain effective internal control over financial reporting in accordance with Section404
of the Sarbanes-Oxley Act could have a material adverse effect on our business and ordinary share price.

Our internal control over financial reporting currently may not meet the standards contemplated by Section 404 of the
Sarbanes-Oxley Act that we will eventually be required to meet. If we are not able to complete our assessment of
internal controls over financial reporting accordance with the requirements of Section 404 in a timely manner or with
adequate compliance, our independent registered public accounting firm might not be able to certify as to their
adequacy.

Matters affecting our internal control might cause us to be unable to report our financial information on a timely basis
and thereby subject us to adverse regulatory consequences, including sanctions by the SEC or violations of applicable
stock exchange listing rules, which could result in a breach of the covenants under our financing arrangements. There
also could be a negative reaction in the financial markets due to a loss of investor confidence in us and the reliability
of our financial statements. Confidence in the reliability of our financial statements also could suffer if we or our
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independent registered public accounting firm were to report a material weakness in our internal control over financial
reporting. This could materially adversely affect us and lead to a decline in the price of our ordinary shares.

If securities analysts or industry analysts downgrade our ordinary shares, publish negative research or reports or
fail to publish reports about our business, our share price and trading volume could decline.

The trading market for our ordinary shares will be influenced by the research and reports that industry or securities
analysts publish about us, our business and our market. If one or more analysts adversely change their
recommendation regarding our stock or our competitors’ stock, our share price would likely decline. If one or more
analysts cease coverage of us or fail to publish reports on us regularly, we could lose visibility in the financial markets
which in turn could cause our share price or trading volume to decline.
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Our actual operating results may differ significantly from our guidance and investor expectations, which would
likely cause our share price to decline.

From time to time, we may release guidance in our earnings releases, earnings conference calls or otherwise,
regarding our future performance that represent our management’s estimates as of the date of release. If given, this
guidance, which will include forward-looking statements, will be based on projections prepared by our management.
Projections are based upon a number of assumptions and estimates that, while presented with numerical specificity,
are inherently subject to significant business, economic and competitive uncertainties and contingencies, many of
which are beyond our control. The principal reason that we expect to release guidance is to provide a basis for our
management to discuss our business outlook with analysts and investors. With or without our guidance, analysts and
other investors may publish expectations regarding our business, financial performance and results of operations. We
do not accept any responsibility for any projections or reports published by any such third persons.

Guidance is necessarily speculative in nature, and it can be expected that some or all of the assumptions of the
guidance furnished by us will not materialize or will vary significantly from actual results. If our actual performance
does not meet or exceed our guidance or investor expectations, the trading price of our ordinary shares is likely to
decline.

Provisions of our articles of association and Cayman Islands corporate law may discourage or prevent an
acquisition of us which could adversely affect the value of our ordinary shares.

Provisions of our memorandum and articles of association, as amended (or our articles of association), and Cayman
Islands law may have the effect of delaying or preventing a change of control or changes in our management. Our
articles of association contain provisions that:

* permit our board of directors to issue, without any further vote or action by our shareholders, preferred shares in one
or more series and, with respect to each series, to fix the number of shares constituting the series and the designation
of the series, the voting powers (if any) of the shares of such series, and the preferences and other special rights, if

any, and any qualifications, limitations or restrictions, of the shares of the series; and

» provide for our board of directors to be a classified board.

The foregoing provisions may impose various impediments to the ability of a third party to acquire control of us, even
if a change of control would be beneficial to our existing shareholders.

Our organizational documents contain a variety of anti-takeover provisions that could delay, deter or prevent a
change in control.

Various provisions of our organizational documents and Cayman Islands law may delay, deter or prevent a change in
control of us that is not approved by our board of directors. These provisions include:

¢ a classified board of directors;
* arequirement that annual general meetings of shareholders be called by only a majority of the board of directors or
by the Chairman of the board of directors or in the case of extraordinary general meetings, by a majority of the board

of directors, by the Chairman of the board of directors or by shareholders holding not less than a majority of our
shares then outstanding;
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» arequirement that shareholder proposals and nominations will be considered only at an extraordinary general
meeting convened for such purpose; and

* the authority of the board of directors to issue preferred shares with such terms as the board of directors may
determine.

Shareholder rights under Cayman Islands law may differ materially from shareholder rights in the United States,
which could adversely affect the ability of us and our shareholders to protect our and their interests.

We are a company incorporated under the laws of the Cayman Islands. Our corporate affairs are governed by our
articles of association, as amended and restated from time to time, by the Companies Law (as revised) of the Cayman
Islands and the common law of the Cayman Islands. The rights of shareholders to take action against the directors,
actions by minority shareholders and the fiduciary responsibilities of our directors to us under Cayman Islands law are
to a large extent governed by the common law of the Cayman Islands. The common law of the Cayman Islands is
derived in part from comparatively limited
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judicial precedent in the Cayman Islands, as well as from English common law, the decisions of whose courts are of
persuasive authority but are not binding on a court in the Cayman Islands. In particular, some jurisdictions, such as the
state of Delaware, have more fully developed and judicially interpreted bodies of corporate laws. Moreover, there are
certain types of corporate transactions which may be carried out under the laws of the Cayman Islands pursuant to
which dissenting shareholders would not have automatic statutory rights comparable to appraisal rights that might
otherwise ordinarily be available to dissenting shareholders of certain U.S. corporations. Historically, there have not
been any reported instances of class actions having been successfully brought before the Cayman Islands courts. Such
actions are ordinarily available in respect of U.S. corporations in U.S. courts. Finally, Cayman Islands companies
might not have standing to initiate shareholder derivative actions before the federal courts of the United States. As a
result, our public shareholders could face different considerations in protecting their interests in actions against our
management, directors or controlling shareholder than would shareholders of a corporation incorporated in a
jurisdiction in the United States, and our ability to protect our interests may be limited if we are harmed in a manner
that would otherwise enable us to sue in a United States federal court.

As a shareholder, you might have difficulty obtaining or enforcing a judgment against us because we are
incorporated under the laws of the Cayman Islands.

Because we are a Cayman Islands company, there is uncertainty as to whether the Grand Court of the Cayman Islands
would recognize or enforce judgments of United States courts obtained against us predicated upon the civil liability
provisions of the securities laws of the United States or any state thereof, or be competent to hear original actions
brought in the Cayman Islands against us predicated upon the securities laws of the United States or any state thereof.

The Major Investors may compete with us, and our articles of association contain a provision that expressly
permits our non-employee directors to compete with us.

First Reserve and/or CD&R may compete with us for investments in our business. There is no assurance that any
conflicts of interest created by such competition will be resolved in our favor. Moreover, First Reserve and CD&R are
both in the business of making investments in companies and might acquire or hold interests in businesses that
compete directly or indirectly with us. Our articles of association provide that, to the maximum extent permitted from
time to time by Cayman Islands law, we renounce any interest or expectancy that we have in, or any right to be
offered an opportunity to participate in, any business opportunities that are from time to time presented to our
directors or their affiliates, other than to those directors who are employed by us or our subsidiaries, unless the
business opportunity is expressly offered to such person in his or her capacity as a director of the Company, and none
of First Reserve or its affiliates, or any director who is not employed by us or any of his or her affiliates, will have any
duty to refrain from engaging, directly or indirectly, in the same business activities or similar business activities or
lines of business in which we or our affiliates engage or propose to engage or to refrain from otherwise competing
with us or our affiliates. First Reserve and/or CD&R also may pursue acquisition opportunities that may be
complementary to our business, and, as a result, those acquisition opportunities might not be available to us.

Our articles of association also provide that any director, officer, committee member or agent of both the Company
and a member of First Reserve and its affiliates, or First Reserve Group (or an Identified Person), First Reserve or any
non-employee director taking, developing, offering or transferring to another person or entity, any potential
transaction, business or investment opportunity that has been renounced by the Company shall not constitute an act or
omission committed in bad faith or as the result of active or deliberate dishonesty, and any benefit received, directly or
indirectly, by First Reserve, an Identified Person or any non-employee director as the result of any such potential
transaction, business or investment opportunity shall not constitute receipt of an improper benefit, or an improper
personal benefit, in money, property, services or otherwise.

109



Edgar Filing: CHC Group Ltd. - Form S-1/A

Our articles of association provide that, to the maximum extent permitted from time to time by Cayman Islands law,
each of our non-employee directors (including those designated by First Reserve and CD&R) may:

* acquire, hold and dispose of ordinary shares for his or her own account or for the account of others, and exercise all
of the rights of a shareholder to the same extent and in the same manner as if he or she were not our director; and

* in his or her personal capacity or in his or her capacity as a director, officer, trustee, shareholder, partner, member,
equity owner, manager, advisor or employee of any other person, have business interests and engage in business
activities that are similar to ours, compete with us or involve a business opportunity that we could seize and develop.
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Our articles of association also provide that, to the maximum extent permitted from time to time by Cayman Islands
law, in the event that First Reserve or any non-employee director acquires knowledge of a potential transaction or
other business opportunity, such person will have no duty to communicate or offer such transaction or business
opportunity to us or any of our affiliates and may take any such opportunity for itself, himself or herself or offer it to
another person or entity unless the business opportunity is expressly offered to such person in his or her capacity as
our director. These provisions may limit our ability to pursue business or investment opportunities that we might
otherwise have had the opportunity to pursue, which could have an adverse effect on our financial condition, our
results of operations, our cash flow, the per share trading price of our ordinary shares and our ability to satisfy our
debt service obligations.

First Reserve, a member of our majority shareholder group that controls us, also controls an entity that leases
helicopters to us.

Certain funds affiliated with First Reserve, a member of our majority shareholder group, hold approximately 100% of
the equity interests in Hover SE Leasing, or Hover, which indirectly owns a minority interest in 31 helicopters.
Through Hover, First Reserve leases such helicopters to us pursuant to long-term leases ranging in duration between
eight and ten years. For the fiscal year ended April 30, 2014, the total operating lease expense in connection with such
leases was $50.4 million.

Certain of our directors and officers may have interests in the Private Placement and/or the Rights Offering that
are different from, or in addition to, the interests of our shareholders.

Certain of our directors are affiliated with First Reserve which, along with its affiliates, controls CHC Cayman.
Certain of our directors are affiliated with CD&R. John Krenicki, Chairman of our board, and Nathan Sleeper, a
director of our board, are both partners at CD&R. John Mogford and Jeffrey K. Quake, both directors of our board, are
Managing Directors of First Reserve, and Dod E. Wales, a director of our board, is a Director of First Reserve. In
addition, each of William Amelio, our President and Chief Executive Officer, Joan S. Hooper, our Senior Vice
President and Chief Financial Officer; Peter Bartolotta, our Chief Operating Officer and President, Helicopter
Services, and Michael O’Neill, our Senior Vice President and Chief Legal Officer may be entitled to certain severance
and other benefits in the event of his or her termination of employment within a certain period of time following the
Private Placement and/or this rights offering if the Private Placement and/or this rights offering is deemed a change in
control under their respective employment agreements and certain other conditions are met. For the foregoing reasons,
these directors and executive officers may have interests in the Private Placement and/or this rights offering that are
different from, or in addition to, the interests of our shareholders.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus, including the sections titled

“Prospectus Summary,” “Risk Factors” and “Use of Proceeds,” contains forward-looking statements that involve substantial
risks and uncertainties. All statements other than statements of historical facts contained in this prospectus, including
statements regarding our strategy, future operations, financial position, estimated revenues and losses, projected costs,
prospects, plans and objectives of management, are forward-looking statements. In some cases you can identify these
statements by forward-looking words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “could,”
“project,” “plan,” “expect” or the negative or plural of these words or similar expressions. We have based these
forward-looking statements largely on our current expectations and projections about future events and financial
trends that we believe may affect our financial condition, results of operations, business strategy and financial needs.
These forward-looking statements are subject to a number of risks, uncertainties and assumptions described in the
section of this prospectus captioned ‘“Risk Factors” and elsewhere in this prospectus, regarding, among other things:
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* our ability to obtain the approval of the pending financing transactions by our shareholders;

* the ability to obtain governmental approvals of the pending financing transactions or to satisfy other conditions to
the transactions on the proposed terms and timeframe;

* the possibility that the pending financing transactions do not close when expected or at all, or that we may be
required to modify aspects of the transactions to achieve regulatory approval;

* the ability to realize the expected reduction of debt and interest expense from the pending financing transactions in
the amounts or in the timeframe anticipated;

* our level of indebtedness and obligations under our operating leases;
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competition in the markets we serve;
loss of any of our large, long-term support contracts;
inherent risks in operating helicopters;

failure to mitigate losses through a robust safety management and insurance coverage program or to maintain

standards of acceptable safety performance;

risks associated with our fixed operating expenses and long-term contracts;

our reliance on a small number of helicopter manufacturers;

limited number of suppliers and availability of replacement helicopter parts and subcontracted services;
inability to fund our working capital requirements;

reliance on the secondary used helicopter market to dispose of older helicopters;
extensive regulation;

potential for conflict with the other owners of non-wholly owned variable interest entities;
political and economic uncertainty;

compliance risks associated with international activities;

application of tax laws in various jurisdictions;

foreign currency exposure and related hedging activities;

exposure to credit risks;

allocation of risk between our customers and us;

dependence on the oil and gas industry, and particular markets within that industry;
reduction or cancellation of services for government agencies;

inability to upgrade our technology;

reliance on information technology;

assimilation of acquisitions and the impact of any future material acquisitions;

loss of key personnel;

labor problems;
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* insufficient assets in our defined benefit pension plan;
 adverse results of legal proceedings;
* potential adverse U.S. federal income tax consequences;

* our controlling shareholder’s control over us, and its interests that may conflict with ours and may differ from those
of our public shareholders;

* future sales of our ordinary shares by current shareholders;

* lack of a prior trading market for our ordinary shares;

* our holding company structure; and

* the costs of being a public company, including Sarbanes-Oxley Act compliance.

We caution you that the above list of cautionary statements is not exhaustive and should be considered with the risks
described under “Risk Factors” and elsewhere in this prospectus. Should one or more of these risks or uncertainties
materialize, or should underlying assumptions prove incorrect, actual outcomes may vary materially from those
indicated. We disclaim any intentions or obligations to update or revise any forward-looking information, whether as a
result of new information, future events or otherwise, except in accordance with applicable securities laws.

USE OF PROCEEDS

The total proceeds to us from the rights offering will depend on the number of rights exercised. However, as described
above, CD&R has agreed to purchase a certain number of preferred shares equal to the preferred shares not purchased
pursuant to the rights offering. We estimate that the net proceeds from the rights offering, together with the Private
Placement, after deducting estimated expenses of this rights offering payable by us, will be approximately $572.4
million.

We intend to use the net proceeds from this rights offering, together with the proceeds from the Private Placement, to
reduce debt and fixed charges. A portion of the proceeds is expected to be used to redeem $105.0 million of senior
unsecured notes and $130.0 million of senior secured notes, plus associated premiums. We intend to use the remaining
proceeds to adjust the mix of owned versus leased aircraft, to further reduce debt opportunistically and for other
general corporate purposes. The unsecured notes bear interest at a rate of 9.375% with semi-annual interest payments
on June 1 and December 1 and mature
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on June 1, 2021. The senior secured notes bear interest at an annual rate of 9.25%, with semi-annual interest payments
due on April 15 and October 15, and mature on October 15, 2020.

Our management has broad discretion in deciding how to allocate the net proceeds of this rights offering and the
Private Placement. Until we allocate the entire use of the net proceeds, we may invest them temporarily in liquid
short-term securities.

CAPITALIZATION
The following table sets forth our cash, cash equivalents and marketable securities as of July 31, 2014:
e on an actual basis; and

* on an as adjusted basis giving effect to (i) the first closing and second closing of the Private Placement, (ii) this
rights offering and (iii) the application of the proceeds therefrom as described in “Use of Proceeds.”

You should read this table in conjunction with the sections entitled “Use of Proceeds,” “Description of Preferred Shares,”
“Description of Indebtedness” and “Description of Share Capital” included elsewhere in this prospectus and our
consolidated financial statements and related notes and the sections entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” included in our Annual Report on Form 10-K/A for the fiscal year

ended April 30, 2014 and our Quarterly Report on Form 10-Q for the period ended July 31, 2014, each hereby
incorporated by reference in this prospectus.

As of July 31, 2014
(in thousands, except share and per share data)
Adjustments Adjustments
from Private from rights

Actual Placement® Subtotal offering(i As Adjusted
Cash and cash equivalents $ 119,928 $ 225,519 $ 345,447 $ 98,139 $ 443,586
Indebtedness:
Senior secured notes@  $ 1,105,000 $ (130,000 ) $ 975,000 $ — $ 975,000
Senior unsecured notes(v) 300,000 (105,000 ) 195,000 — 195,000
Other long-term
obligations 88,730 — 88,730 — 88,730
Total indebtedness 1,493,730 (235,000 ) 1,258,730 — 1,258,730
Temporary equity:
Preferred Shares, $ 0.0001
par value per share;
500,000,000 shares
authorized, no shares
issued and outstanding,
actual; 600,000 shares to
be issued and outstanding,
on an as adjusted basis(") — 474263 474263 98,139 572,402
Redeemable
non-controlling interests (15,216 ) — (15,216 ) — (15,216 )
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Shareholders’ equity:
Ordinary shares, $ 0.0001
par value per share;
1,500,000,000 shares to be
authorized, 80,597,912
shares to be issued and
outstanding, actual ™,
Additional paid-in capital
Accumulated other
comprehensive loss
Deficit(vid)

Total shareholders’ equity
Total capitalization $
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8
2,042,602

(165,998 )
(1,307,203 )
569,409
2,047,923

(19,249
(19,249
$ 220,014

)
)

$

8
2,042,602

(165,998 )
(1,326,452)
550,160
2,267,937

$

98,139

8

2,042,602

(165,998 )
(1,326,452)

550,160

$ 2,366,076
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(i) Represents the issuance and sale of 500,000 preferred shares at $1,000 per share net of estimated issue costs after
giving effect to the first closing and second closing and bond repurchases described in (vii).

(i1) Represents the issuance and sale of 100,000 preferred shares at $1,000 per share net of estimated issue costs.
(iii) Represents the aggregate principal amount of the senior secured notes issued and outstanding.
(iv) Represents the aggregate principal amount of the senior unsecured notes issued and outstanding.

(v) The preferred shares are classified as temporary equity as they are redeemable for liquidation value on a change
of control.

(vi) Excluding unvested restricted shares of 744,501.

(vii) Deficit is adjusted for the loss on extinguishment related to the redemption of $130.0 million at a redemption
price of 103.0% of the principal of the senior secured notes and $105.0 million of the senior unsecured notes at a
redemption price of 109.375% of the principal. The loss on extinguishment is comprised of the redemption premium,
the unamortized deferred financing costs, and the original issuance discount and premium.

DILUTION

If you purchase our preferred shares and convert such preferred shares into ordinary shares, your interest will be
diluted to the extent of the difference between the then-effective conversion price and the pro forma as adjusted net
tangible book value per share of our ordinary shares immediately after the completion of this rights offering and the
Private Placement.

Our historical net tangible book value of our ordinary shares as of July 31, 2014 was approximately $(48.2) million, or
$(0.59) per share. The historical net tangible book value per share represents our total tangible assets less our total
tangible liabilities, divided by the number of outstanding ordinary shares. Our pro forma net tangible book value as of
July 31, 2014 shows the effect of the sale of an aggregate of 600,000 of our preferred shares in the Private Placement
and in this rights offering, our receipt of the net proceeds from such sale and the use of proceeds to repay certain of

our outstanding indebtedness, as described under “Use of Proceeds.” Our pro forma net tangible book value as adjusted
as of July 31, 2014 further shows the effect of the immediate conversion of all such preferred shares into ordinary
shares at the initial conversion price of $7.50 per share.

After giving effect to the sale of our preferred shares in the Private Placement and in this rights offering, our receipt of
the net proceeds from such sale and the use of proceeds to repay certain of our outstanding indebtedness, our pro
forma net tangible book value as of July 31, 2014 would have been approximately $505.0 million, or $6.21 per share.
This represents an immediate increase in net tangible book value of $6.80 per share to our existing ordinary
shareholders.

After giving effect to the conversion of all preferred shares purchased in the Private Placement and this rights offering
at the initial conversion price of $7.50 per share, our pro forma as adjusted net tangible book value as of July 31, 2014
would have been approximately $505.0 million, or $3.13 per share. This represents an immediate increase in net
tangible book value of $3.72 per share to our existing ordinary shareholders and an immediate dilution of $4.37 per
share to investors receiving ordinary shares in such conversion.

117



Edgar Filing: CHC Group Ltd. - Form S-1/A

The following table illustrates this dilution per share of our ordinary shares to investors in this offering, based on the

initial conversion price of the preferred shares:

Initial conversion price $
Historical net tangible book value per share as of July 31, 2014 (0.59
Pro forma increase in net tangible book value per share attributable to investors purchasing

preferred shares in this offering 6.80
Pro forma net tangible book value per share after giving effect to the Private Placement and this

rights offering and the use of proceeds therefrom 6.21
Pro forma decrease in net tangible book value per share attributable to conversion of preferred

shares (3.08
Pro forma as adjusted net tangible book value per share after giving effect to the conversion of

preferred shares 3.13
Dilution in net tangible book value per share to investors in this offering $ 4.37
55

7.50

)
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THE RIGHTS OFFERING

The following describes the rights offering in general and assumes, unless specifically provided otherwise, that you
are a record holder of ordinary shares on the Record Date. If you hold your ordinary shares through a broker, dealer,
custodian bank or other nominee, please refer to “—Notice to Brokers and Nominees” below.

The Subscription Rights

We are distributing, at no charge, to holders of our ordinary shares as of 5:00 p.m., New York City time, on November
3, 2014, which is the Record Date, non-transferable rights to purchase up to an aggregate of 100,000 preferred shares
at a price of $1,000 per share in the rights offering. Each right consists of a basic subscription right and an
over-subscription privilege. You will receive one right for every oneofourordinary shares held by you of record as of
5:00 p.m., New York City time, on the Record Date. The basic subscription right entitles you to purchase 0.001229
preferred shares, provided, that in no event will fractional preferred shares be issued in this rights offering. The
over-subscription privilege will permit you, if you validly and fully exercise your basic subscription right, to subscribe
for additional whole shares of our preferred shares at a ratio of 0.0016422 shares per each ordinary share you hold. In
the event, however, that fractional shares of preferred shares result from the exercise of the over-subscription
privilege, then such fractional shares will be eliminated by rounding down to the nearest whole share, with the total
exercise price being adjusted accordingly. Any excess subscription payments received by the subscription agent will
be returned, without interest or penalty, as soon as practicable.

The aggregate number of shares purchased in the rights offering may not exceed 100,000 preferred shares.
Basic Subscription Right

The basic subscription right gives you the right to purchase 0.001229 preferred shares at a subscription price of $1,000
per share, provided, that in no event will fractional preferred shares be issued in this rights offering. You may exercise
all or a portion of your rights or you may choose not to exercise any of your rights. You may not sell, transfer or
assign your rights. If you do not timely and fully exercise your basic subscription right with respect to all the rights
you hold, you will not be entitled to exercise your over-subscription privilege to purchase any additional preferred
shares offered in the rights offering. Accordingly, you will need to exercise 814 rights in order to purchase one whole
preferred share.

Over-subscription Privilege

If you timely and fully exercise your basic subscription right with respect to all the rights you hold and CHC Cayman
does not exercise its basic subscription right (as it has notified us that it does not intend to do), you may also choose to
exercise your over-subscription privilege to subscribe for up to an additional 0.0016422 preferred shares for each
ordinary share you hold, at the same price per share that applies to the basic subscription rights. Accordingly,
assuming that you exercise your full basic subscription right, you will need to hold 609 ordinary shares as of the
Record Date in order to purchase one whole preferred share through the exercise of your over-subscription privilege.
If you owned 50,000 ordinary shares as of 5:00 p.m., New York City time, on the Record Date, your over-subscription
privilege would entitle you to purchase an additional 82 preferred shares for $1,000 per share.

To properly exercise your over-subscription privilege, you must deliver the rights certificate and all other required
subscription documents and the subscription payments related to your over-subscription privilege must clear before
the rights offering expires. In order for the exercise of your entire over-subscription privilege to be valid, you should
deliver to the subscription agent payment in an amount equal to the aggregate subscription price for the entire number
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of shares that you have requested to purchase pursuant to your over-subscription privilege, along with payment for the
exercise of your basic subscription rights and all rights certificates and other subscription documents, prior to the
expiration of the rights offering.

To the extent the aggregate subscription price of the actual number of shares you request to purchase pursuant to the
over-subscription privilege is less than the amount you actually paid to the subscription agent, the excess subscription
payments will be returned to you by the subscription agent as soon as practicable, without interest or penalty,
following the closing of this rights offering.

To the extent the amount you actually paid in connection with the exercise of the over-subscription privilege is less
than the aggregate subscription price of the shares you requested to purchase pursuant to the over-subscription
privilege, you will receive only the number of shares for which you actually paid.
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Delivery of Preferred Shares

If you are a registered holder of our ordinary shares, we will mail to you a direct registration account statement
detailing the number of preferred shares that you have purchased in the rights offering as soon as practicable following
the closing of the rights offering. If you are a beneficial owner of shares that are registered in the name of a broker or
other nominee, you should receive from your broker or other nominee confirmation of your purchase of preferred
shares in the rights offering.

Reasons for the Rights Offering

We are pursuing the rights offering and Private Placement to strengthen our balance sheet, reduce leverage and fixed
charges, improve free cash flow and maximize long-term value creation. On August 21, 2014, we entered into the
investment agreement with CD&R. Under the investment agreement, we are permitted to, among other things,
conduct the rights offering. The purpose of the rights offering is to raise equity capital and to give our Legacy
Shareholders the opportunity to purchase our preferred shares at the same price per share at which the Investor will
purchase our preferred shares.

Method of Exercising Rights
The exercise of rights is irrevocable and may not be canceled or modified. You may exercise your rights as follows:

Subscription by Registered Holders. If you hold ordinary shares in your name, the number of shares you may purchase
pursuant to your basic subscription right is indicated on the enclosed rights certificate. You may exercise your rights

by properly completing and executing the rights certificate and forwarding it, together with your full payment and any
other required subscription documents, to the subscription agent at the address given under “Questions and Answers
Relating to the rights offering—To whom should I send payment?” to be received at or before the expiration of the rights
offering.

Subscription by Beneficial Owners. If you are a beneficial owner of ordinary shares that are registered in the name of a
broker, dealer, custodian bank or other nominee, you will not receive a rights certificate. Instead, we will issue one
right to the nominee record holder for every one of our ordinary shares that you own as of the Record Date. If you are
not contacted by your nominee, you should promptly contact your nominee in order to subscribe for shares in the
rights offering and follow the instructions provided by your nominee.

Payment Method. As described in the instructions accompanying the rights certificate, payments submitted to the
subscription agent must be made in U.S. currency, by one of the following two methods:

* Check or bank draft drawn on a U.S. bank payable to “Computershare as Subscription Agent” or

* Wire transfer of immediately available funds directly to the account maintained by Computershare, as Subscription
Agent, for purposes of accepting subscriptions in this rights offering to the below with a clear reference to the identity
of the subscriber who is paying the subscription price by wire transfer:

Bank of America
100 West 33rd St.
New York, New York 10001
ABA #: 026009593
DDA: 4426655284
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Registered Name: CSI AAF Rights Offering K
Ref: CHC Group Ltd
Swift Code BOFAUS3N

Payments will be deemed to have been received upon: (i) clearance of any uncertified check; or (ii) receipt of
collected funds in the Subscription Account designated above. If paying by uncertified check, please note that the
funds paid thereby may take five or more business days to clear. Accordingly, we urge you to consider using a wire
transfer of immediately available funds, a certified or cashier’s check, bank draft drawn on a U.S. bank or, U.S.
postal or express money order. Rights holders who wish to pay the subscription price by means of uncertified
check are urged to make payment sufficiently in advance of the expiration time to ensure that such payment is
received and clears by such date.
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You must timely pay the full subscription price for the full number of preferred shares you wish to acquire under the
basic subscription right and any over-subscription request by delivering to the subscription agent payment in the
manner above which payment must be received by the expiration of the rights offering. If you wish to use any other
form of payment, then you must obtain the prior approval of the subscription agent and make arrangements in advance
with the subscription agent for the delivery of such payment.

If you hold your shares in the name of a broker, dealer, custodian bank or other nominee, separate payment
instructions may apply. Please contact your nominee, if applicable, for further payment instructions. If you hold your
shares in the name of a broker, dealer, custodian bank or other nominee who uses the services of DTC, you may
subscribe for preferred shares by exercising your rights prior to 2:15 p.m., New York City time, on the Expiration
Date.

You should carefully read and strictly follow the instruction letter accompanying the rights certificate and any other
subscription documents. DO NOT SEND RIGHTS CERTIFICATES, OTHER SUBSCRIPTION
DOCUMENTS, OR PAYMENTS DIRECTLY TO US. We will not consider your subscription received until the
subscription agent has received delivery of a properly completed and duly executed rights certificate, all other
required subscription documents and payment of the full subscription amount.

The method of delivery of rights certificates, all other required subscription documents and payment of the
subscription amount to the subscription agent will be at the risk of the holders of rights. If sent by mail, we
recommend that you send those documents and payments by registered mail, properly insured, with return receipt
requested, and that you allow a sufficient number of days to ensure delivery to the subscription agent and clearance of
payment before the Expiration Date.

Missing, Incomplete or Incorrect Subscription Documents or Payment

If you fail to properly complete and duly sign the rights certificate and all other required subscription documents or
otherwise fail to follow the subscription procedures that apply to the exercise of your rights before the rights offering
expires, the subscription agent will reject your subscription or accept it only to the extent of the payment received.
Neither we nor our subscription agent accepts any responsibility to contact you concerning an incomplete or incorrect
subscription document, nor are we under any obligation to correct such documents. We have the sole discretion to
determine whether a subscription exercise properly complies with the subscription procedures.

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares
you requested is not specified in the forms, the exercise of your rights will be given effect to the fullest extent possible
based on the amount of the payment received pursuant to your basic subscription right and over-subscription privilege
and the elimination of fractional shares. Any excess subscription payments received by the subscription agent will be
returned, without interest or penalty, as soon as practicable following the closing of the rights offering.

Expiration

You may exercise your rights prior to 5:00 p.m., New York City time, on the Expiration Date. If you do not properly
exercise your rights before that time, your rights will expire and will no longer be exercisable and any rights not
exercised before that time will be void and worthless without any payment to the holders thereof. We will not be
required to issue shares to you if the subscription agent receives your rights certificate, any required subscription
document or your subscription payments after the Expiration Date.
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If you hold ordinary shares in the name of a broker, dealer, custodian bank or other nominee, the nominee will
exercise the rights on your behalf in accordance with your instructions. Please note that your nominee may establish a
deadline before the Expiration Date.

We do not intend to extend the expiration of the rights offering.

58

124



Edgar Filing: CHC Group Ltd. - Form S-1/A

Table of Contents

Subscription Agent

The subscription agent for this rights offering is Computershare. All rights certificates, payment of the subscription
price, and nominee holder certifications, to the extent applicable to your exercise of rights, must be delivered to the
subscription agent by one of the methods described below:

If delivering by mail:

Computershare Trust Company, N.A.

P.O. Box 43011

Providence, RI 02940-3011

If delivering by overnight courier:

Computershare Trust Company, N.A.

250 Royall St., Suite V

Canton, MA 02021

If sent by mail, we recommend that you send documents and payments by registered mail, properly insured, with
return receipt requested, and that you allow a sufficient number of days to ensure delivery to the subscription agent
and clearance or payment before the expiration of the rights offering. Do not send or deliver these materials to us.
You should direct any questions or requests for assistance concerning the method of subscribing for preferred shares
or for additional copies of this prospectus to Georgeson, the information agent for the rights offering. Banks, brokers

and all shareholders should call (888) 607-6511 or email CHCGroup @ georgeson.com.

We will pay the fees and expenses of Computershare. We have also agreed to indemnify Computershare against
certain liabilities in connection with the rights offering.

If you deliver subscription documents or rights certificates in a manner different than that described in this prospectus,
we may not honor the exercise of your rights.

Conditions to the Rights Offering
The conditions to completion of this rights offering are:
* that there is at least $50.0 million of aggregate demand from Legacy Shareholders;

* that ordinary shares issuable upon conversion of the preferred shares have been authorized for listing on the NYSE
(this condition has been met);

* that we have taken certain steps to address whether we, or our subsidiaries, would be characterized as a PFIC, or
have provided information regarding the income and assets of our Company and our subsidiaries that enables CD&R

to reasonably conclude that no such entity would be characterized as a PFIC (this condition has been met);

* that the second closing of CD&R’s Private Placement has occurred;
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* that the approval of the issuance of the preferred shares to CD&R by the holders of a majority of our issued and
outstanding ordinary shares that are voted in person or by proxy at the extraordinary meeting of shareholders held to
approve the issuance of the preferred shares to CD&R in the Private Placement as contemplated by the investment
agreement has been obtained;

* that certain required waiting periods under applicable competition laws have expired or terminated (this condition
has been met);

* that certain required third-party consents have been obtained (this condition has been met);

* that certain shareholder agreements with CD&R and CHC Cayman have been executed (this condition has been
met);

* that one of the directors designated by CHC Cayman has resigned and two directors designated by CD&R have been
elected at or prior to the first closing (this closing condition has been met); and an additional two directors designated
by CD&R have been elected at or prior to the second closing

* that no Company Material Adverse Effect (as defined in the investment agreement) has occurred; and

* that no other event occurred or could reasonably be likely to occur that would cause the Board, in the exercise of its
business judgment and fiduciary duties, to cancel, delay or amend the rights offering or any terms thereof.

We reserve the right to cancel or terminate this rights offering at any time before completion of this rights offering for
any reason. In addition, we may waive one or more of the conditions to closing, if we are contractually permitted to do
so under our agreements with CD&R.
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No Fractional Shares

Legacy Shareholders may exercise the basic subscription right and over-subscription privilege only for whole shares.
In the event, however, that fractional shares of preferred shares result from the exercise of the over-subscription
privilege, then such fractional shares will be eliminated by rounding down to the nearest whole share, with the total
exercise price being adjusted accordingly. Any excess subscription payments received by the subscription agent will
be returned, without interest or penalty, as soon as practicable.

Notice to Brokers and Nominees

If you are a broker, custodian bank or other nominee holder that holds ordinary shares for the account of others on the
Record Date, you should notify the beneficial owners of the shares for whom you are the nominee of the rights
offering as soon as possible to determine whether or not they intend to exercise their rights. Please note that DTC may
have a deadline of 2:15 p.m., New York City time, on the Expiration Date for you to make your submission. You
should obtain instructions from the beneficial owners of our ordinary shares. If a beneficial owner of our ordinary
shares so instructs, you should complete the rights certificate and all other required subscription documents and
submit them to the subscription agent with the full subscription payment by the expiration of the rights offering. You
may exercise, on behalf of all beneficial owners for whom you are the record holder as so instructed by such
beneficial owners, the number of rights to which all such beneficial owners in the aggregate otherwise would have
been entitled had they been direct holders of our ordinary shares on the Record Date, provided that you, as a nominee
record holder, make a proper showing to the subscription agent by submitting the form titled “Nominee Holder
Certification,” which is provided with your rights offering materials. If you did not receive this form, you should
contact the subscription agent to request a copy.

Beneficial Owners

If you are a beneficial owner of ordinary shares and will receive your rights through a broker, custodian bank or other
nominee, we will ask your nominee to notify you of the rights offering. If you wish to exercise your rights, you will
need to have your nominee act for you, as described above. To indicate your decision with respect to your rights, you
should follow the instructions of your nominee. You should contact your nominee if you do not receive notice of the
rights offering but believe you are entitled to participate in the rights offering.

We are not responsible if you do not receive the notice by mail or otherwise from your nominee or if you receive
notice without sufficient time to respond to your nominee by the deadline established by your nominee, which may be
before the expiration of the rights offering.

No Recommendation to Rights Holders

Our board of directors is not making a recommendation regarding any exercise of your rights. Rights holders who
exercise rights risk investment loss on money invested. The market price of our ordinary shares underlying the
preferred shares may be volatile and, accordingly, may prevent you from being able to sell the ordinary shares
underlying the preferred shares when you want to or at prices you find attractive. You should make your decision

based on your assessment of our business and financial condition, our prospects for the future and the terms of the
rights offering. You should carefully consider the risks, among other things, described under the heading “Risk Factors”
beginning on page 30 of this prospectus and in our Annual Report on Form 10-K for the fiscal year ended April 30,
2014 and Quarterly Report on Form 10-Q for the period ended July 31, 2014, each hereby incorporated by reference

in this prospectus.
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No Market for Preferred Shares

Prior to the date that is 8.5 years from October 30, 2014, the date of the first closing of the Private Placement, you will
not be permitted to sell, give away or otherwise transfer your preferred shares. Because the preferred shares are
non-transferable during this period, there is no market or other means (other than conversion into ordinary shares) for
you to directly realize any value associated with the preferred shares.

Validity of Subscriptions

We will resolve all questions regarding the validity and form of the exercise of your rights, including time of receipt

and eligibility to participate in the rights offering. Our determination will be final and binding. Once made,
subscriptions
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and directions are irrevocable, and we will not accept any alternative, conditional or contingent subscriptions or
directions. We reserve the absolute right to reject any subscriptions or directions not properly submitted or the
acceptance of which would be unlawful. You must provide missing documents or information, correct any inaccurate
information and resolve any other discrepancies in connection with your subscriptions before the rights offering
expires, unless we waive those defects in our sole discretion. Neither we nor the subscription agent is under any duty
to notify you or your representative of defects in your subscriptions. A subscription will be considered accepted only
when the subscription agent receives a properly completed and duly executed rights certificate and any other required
subscription documents and the full subscription payment including final clearance of any uncertified check. Our
interpretations of the terms and conditions of the rights offering will be final and binding.

No Revocation or Change

Once you submit the rights certificate or have instructed your nominee of your subscription request, you are not
allowed to revoke or change the exercise or request a refund of monies paid. All exercises of rights are irrevocable,
even if you learn information about us or the preferred shares or ordinary shares underlying the preferred shares that
you consider to be unfavorable. You should not exercise your rights unless you are certain that you wish to purchase
shares at the subscription price and on the terms set forth in this prospectus.

Shareholder Rights

You will have no rights as a holder of the preferred shares you purchase in the rights offering until such preferred
shares are issued to you. If you are the record holder, we will mail you a direct registration account statement as soon
as practicable following the closing of the rights offering. If your shares are held by a broker, dealer, custodian bank
or other nominee and you purchase shares in the rights offering, your account with your nominee will be credited by
your nominee.

Foreign Shareholders

We will not mail this prospectus or rights certificates to shareholders with addresses that are outside the United States
or that have an Army Post Office or foreign post office address. The subscription agent will hold these rights
certificates for their account. To exercise rights, our foreign shareholders must notify the subscription agent prior to
5:00 p.m., New York City time, at least three (3) business days prior to the Expiration Date of their exercise of such
rights, and, with respect to holders whose addresses are outside the United States, provide evidence satisfactory to us
that the exercise of such rights does not violate the laws of the jurisdiction of such shareholders.

Fees and Expenses

We will pay all fees charged by the subscription agent and all other expenses incurred by us in the rights offering. You
are responsible for paying any commissions, fees, taxes or other expenses incurred in connection with your exercise of
your rights.

Backstop Commitment

The Investor has agreed to purchase from us in a Private Placement, at $1,000 per share, a number of shares equal to
the number of preferred shares offered pursuant to the rights offering that are not purchased by the Legacy

Shareholders, subject to the terms of the investment agreement. For additional details, see “Questions and Answers
Related to the Rights Offering—How does the backstop commitment work?”
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Non-Transferability of Subscription Rights

The subscription rights granted to you are non-transferable and, therefore, you may not sell, transfer or assign your
subscription rights to anyone. The subscription rights will not be quoted on the NYSE or any other stock exchange or
trading market. The preferred shares issuable upon exercise of the subscription rights will not be quoted on the NYSE
or any other stock exchange or trading market. In addition, the preferred shares issued in the rights offering will not be
transferable for 8.5 years from October 30, 2014, the date of the first closing of the Private Placement with CD&R.
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The following table shows our selected consolidated financial data for the periods and as of the dates indicated. The
summary consolidated statement of operations for the years ended April 30, 2012, 2013 and 2014 and the balance
sheet data as of April 30, 2013 and 2014 are derived from our audited annual consolidated financial statements and
related notes for the respective fiscal periods included in our Annual Report on Form 10-K/A for the fiscal year ended
April 30, 2014 incorporated by reference in this prospectus. The consolidated balance sheet data as of April 30, 2012
is derived from our audited annual consolidated financial statements for year ended April 30, 2012 not included in this
prospectus. The consolidated statement of operations for the year ended April 30, 2011 is derived from our audited
annual consolidated financial statements not included in this prospectus. The consolidated balance sheet data as of
April 30, 2011 is derived from our unaudited consolidated financial statements not included in this prospectus. The
summary consolidated statement of operations for the year ended April 30, 2010 and the balance sheet data as of
April 30, 2010 are derived from our unaudited consolidated financial statements not included in this prospectus.

The summary consolidated statement of operations for the three months ended July 31, 2013 and 2014 and balance
sheet data as of July 31, 2014 are derived from our unaudited interim consolidated financial statements and related
notes for the respective periods included in our Quarterly Report on Form 10-Q for the period ended July 31, 2014
incorporated by reference in this prospectus. The balance sheet data as of July 31, 2013 are derived from our
unaudited interim consolidated financial statements for the three month period ended July 31, 2013 not included in
this prospectus. In the opinion of management, our unaudited interim consolidated financial data reflects all
adjustments (consisting of normal and recurring adjustments) considered necessary to fairly present our financial
position for the periods presented. The results of operations for the three month periods are not necessarily indicative
of the results that may be expected for the full year.

The selected consolidated financial data presented below is qualified in its entirety by reference to, and should be read
in conjunction with the sections entitled ‘“Risk Factors” included elsewhere in this prospectus and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements
and related notes included our Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 and our
Quarterly Report on Form 10-Q for the period ended July 31, 2014, each hereby incorporated by reference in this
prospectus.

As at and for the
As at and for the year ended three months ended
April 30, July
2010 2011 2012 2013 2014 2013 2014
(in thousands of U.S. dollars)
Operating
data:

Total revenue  $1,313,566 $1,445,460 $1,692,539 $1,743,847 $1,764979 $414,931 $460,648
Direct costs® (1,029,882) (1,212,360) (1,382,425) (1,391,837) (1,460,037) (343,106) (394,547)
Earnings from

equity

accounted

investees 1,436 2,159 2,844 4,718 7,240 2,391 2,677

General and

administration

costs (69983 ) (64,867 ) (70,108 ) (74,113 ) (95,087 ) (18,116 ) (21,662 )
Depreciation (77,738 ) (99,625 ) (112,967 ) (131,926 ) (144,573 ) (32,057 ) (33,725 )
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Restructuring
costs

Asset
impairments i)
Gain (loss) on
disposal of
assets
Operating
income (loss)
Financing
charges!iib)
Loss from
continuing
operations
before
income tax
Income tax
recovery
(expense)
Loss from
continuing
operations
Earnings (loss)
from
discontinued
operations,
net of tax

Net loss

62

(4,855

(129,994

(2,686
136

(74,332

(74,468

(9,299

(83,767

(1,436
$ (85,203

)

Edgar Filing: CHC Group Ltd. - Form S-1/A

(4,751

(29,403

7,193
43,806

(140,565

(96,759

32,833

(63,926

(3,202
$ (67,128

) (22,511 ) (10976 ) — — —

) (17,651 ) (29981 ) (25,933 ) (7,324 ) (275 )

8,169 (15483 ) (6,631 ) (1,122 ) (5259 )
97,890 94,249 39,958 15,597 7,857

) (129,778 ) (157,311 ) (182,503 ) (45972 ) (34,289 )

) (31,888 ) (63,062 ) (142,545 ) (30,375 ) (26,432 )

(48,225 ) (54452 ) (28374 ) (5,308 ) (7,887 )

) @o0,113 ) (117,514 ) (170,919 ) (35,683 ) (34,319 )

) (16,107 ) 1,025 — — —
) $ (96,220 ) $ (116,489 ) $ (170,919 ) $ (35,683 ) $ (34,319)
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As at and for the year ended As at and for the
April 30, three months ended July
2010 2011 2012 2013 2014 2013 2014
(in thousands of U.S. dollars)
Net loss
attributable to
controlling
interest $ (79,308 ) $(72,197 ) $ (108,642 ) $ (119,436 ) $ (172,548 ) $ (38,331 ) $ (42,100

Net earnings

(loss) attributable

to

non-controlling

interests (5,895 ) 5,069 12,422 2,947 1,629 2,648 7,781
Net loss $ (85,203 ) $ (67,128 ) $ (96,220 ) $ (116,489 ) $ (170,919 ) $ (35,683 ) $ (34,319
Net loss per

ordinary share

attributable to

controlling

interest—basic

and diluted:

Continuing

operations (1.77 ) (1.57 ) (2.05 ) (259 ) (3.09 ) (0.82 ) (0.52
Discontinued

operations (0.03 ) (0.07 ) (0.35 ) 0.02 — — —

Net loss per

ordinary share (1.80 ) (1.64 ) (2.40 ) (2.57 ) (3.09 ) (0.82 ) (0.52
Weighted

average number

of ordinary

shares

outstanding—basic

and diluted 44,019,484 44,019,484 45,198,936 46,519,484 55,919,484 46,519,484 80,530,687
Balance sheet

data:

Cash and cash

equivalents 175,203 69,020 55,639 123,801 302,522 114,655 119,928
Total assets $2,591,587 $2,790,236 $2,717,143  $2,893,768 $3,104,327 $2,931,049  $2,933,500
Total long-term

debt and capital

lease obligations

(iv) 1,071,159 1,291,486 1,287,080 1,477,225 1,550,262 1,656,580 1,484,258
Total liabilities $1,920,768 $2,041,535 $2,054,558 $2,388,349 $2,475413 $2,488,890 $2,379,307
Capital stock $5 $5 $5 $5 $8 $5 $8
Shareholders’

equity $695,846 $745,614 $660,910 $513,681 $651,492 $448,365 $569,409

(i) Direct costs includes helicopter lease and associated costs as these costs are combined in the consolidated
statement of operations, which is included in the audited annual consolidated financial statements included in our
Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 and in our Quarterly Report on Form 10-Q
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for the period ended July 31, 2014 incorporated by reference in this prospectus.

(i) Asset impairments includes impairment of assets held for sale, impairment of assets held for use, impairment of
receivables and residual value guarantees and impairment of intangible assets, if any.

(iii) Financing charges includes interest on long-term debt, foreign exchange gain (loss) and other financing charges
(income). Other financing charges includes amortization of deferred financing costs, net gain (loss) on the fair value
of derivative financial instruments, loss on debt extinguishment, interest income and expense and the other items set
forth in Note 14 to our audited annual consolidated financial statements for the years ended April 30, 2012, 2013 and
2014 in our Annual Report on Form 10-K/A for the fiscal year ended April 30, 2014 and Note 8 to our unaudited
interim consolidated financial statements for the three month periods ended July 31, 2013 and 2014 in our Quarterly
Report on Form 10-Q for the period ended July 31, 2014, each hereby incorporated herein by reference in this
prospectus.

(iv) Total long-term debt and capital lease obligations is presented net of the discount and includes the premium on
our senior notes and excludes a facility secured by accounts receivables. As of July 31, 2014, the facility secured by
accounts receivables had a balance of $51.7 million. See Note 3(a) (ii) to our audited annual consolidated financial
statements for the years ended April 30, 2012, 2013 and 2014 included in our Annual Report on Form 10-K/A for the
fiscal year ended April 30, 2014 and Note 2(a)(ii) to our unaudited interim consolidated financial statements for the
three months ended July 31, 2013 and 2014 in our Quarterly Report on Form 10-Q for the period ended July 31, 2014,
each of which are incorporated by reference in this prospectus.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Other than compensation arrangements for our directors and named executive officers, which are described in our
Definitive Proxy Statement related to our 2014 Annual General Meeting and herein incorporated by reference, below
we describe transactions since May 1, 2011 to which we were a party or will be a party, in which:

» the amounts involved exceeded or will exceed $120,000; and

* any of our directors, executive officers or holders of more than 5% of our capital stock, or any member of the
immediate family of, or person sharing the household with, the foregoing persons, had or will have a direct or indirect
material interest.

First Reserve Agreements

CHC Cayman is owned by funds affiliated with First Reserve Management. John Mogford is a director of our
Company and is a Managing Director of First Reserve. Jeffrey K. Quake is a director of our Company and is a
Managing Director of First Reserve. Dod E. Wales is a director of our Company and is a Director of First Reserve.

In connection with our initial public offering, we entered into a shareholders’ agreement with First Reserve Group. We
amended this shareholders’ agreement in connection with signing the investment agreement on August 21, 2014. This
agreement, as amended, requires us to nominate a number of individuals designated by First Reserve for election as
our directors at any meeting of its shareholders (each a “First Reserve Director”) such that, upon the election of each
such individual, and each other individual nominated by or at the direction of our board of directors or a
duly-authorized committee of our board of directors, as one of our directors, the number of First Reserve Directors
serving as our directors is equal to: (i) if the First Reserve Group together beneficially owns at least 50% of the total
voting power of our ordinary shares (on an as-converted basis) as of the record date for such meeting, the lowest
whole number that is greater than 50% of the total number of directors comprising our board of directors, (ii) if the
First Reserve Group together beneficially owns at least 40% (but less than 50%) of the total voting power of our
ordinary shares (on an as-converted basis) as of the record date for such meeting, the lowest whole number that is at
least 40% of the total number of directors comprising our board of directors, (iii) if the First Reserve Group together
beneficially owns at least 30% (but less than 40%) of the total voting power of our ordinary shares (on an
as-converted basis) as of the record date for such meeting, the lowest whole number that is at least 30% of the total
number of directors comprising our board of directors, (iv) if the First Reserve Group together beneficially owns at
least 20% (but less than 30%) of the total voting power of our ordinary shares (on an as-converted basis) as of the
record date for such meeting, the lowest whole number that is at least 20% of the total number of directors comprising
our board of directors, and (v) if the First Reserve Group together beneficially owns at least 5% (but less than 20%) of
the total voting power of our ordinary shares (on an as-converted basis) as of the record date for such meeting, the
lowest whole number that is at least 10% of the total number of directors comprising our board of directors. First
Reserve Directors may be removed only with the consent of First Reserve. In the case of a vacancy on our board of
directors created by the removal or resignation of a First Reserve Director, the shareholders’ agreement requires us to
nominate an individual designated by First Reserve for election to fill the vacancy.

Pursuant to the terms of the August 21, 2014 amendment, the size of our board of directors was increased to ten from

seven, and one of the directors designated by CHC Cayman resigned from our board of directors effective October 30,
2014.

In addition, the shareholders’ agreement and our Articles of Association require that certain amendments to the
Articles of Association and any change to the number of our directors require the consent of First Reserve.
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The shareholders’ agreement will remain in effect until First Reserve is no longer entitled to nominate a First Reserve
Director pursuant to the shareholders’ agreement, unless First Reserve requests that it terminate at an earlier date.

In addition, in connection with and as a condition to the first closing under the investment agreement, we amended
and restated the existing registration rights agreement, dated January 17, 2014, by and among the Company, CHC
Cayman and its affiliates to harmonize CHC Cayman’s existing demand and piggyback registration rights with the
rights given to the Investor under the registration rights agreement with CD&R described below. This amendment and
restatement became effective on October 30, 2014.
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CD&R Agreements

Certain of our directors are affiliated with CD&R. John Krenicki, Jr., Chairman of our board, and Nathan K. Sleeper,
a director of are board, are both partners at CD&R.

In August 2014, we entered into an investment agreement and subject to certain conditions, we will issue to CD&R up
to 600,000 preferred shares, which will represent approximately 49.6% of our issued and outstanding ordinary shares
on an as-converted basis (based on the capitalization as of July 31, 2014 and without taking into account any preferred
shares issued or to be issued in respect of amounts accrued as preferred dividends). To the extent any preferred shares
are purchased in this rights offering, the preferred shares to be purchased by CD&R will be reduced by such number
of shares purchased in this rights offering.

In connection with the investment agreement, we entered into a shareholders’ agreement and registration rights
agreement with CD&R. Following the second closing, this agreement requires us to nominate a number of individuals
designated by CD&R and its affiliates (“CD&R Group”) for election as our directors at any meeting of its shareholders
(each a “CD&R Director”) such that, upon the election of each such individual, and each other individual nominated by
or at the direction of our board of directors or a duly-authorized committee of our board of directors, as one of our
directors, the number of CD&R Directors serving as our directors is equal to: (i) if the CD&R Group together
beneficially owns at least 40% of the total voting power of our ordinary shares (on an as-converted basis) as of the
record date for such meeting, the lowest whole number that is greater than or equal to 40% of the total number of
directors comprising our board of directors, (ii) if the CD&R Group together beneficially owns at least 30% (but less
than 40%) of the total voting power of our ordinary shares (on an as-converted basis) as of the record date for such
meeting, the lowest whole number that is at least 30% of the total number of directors comprising our board of
directors, (iii) if the CD&R Group together beneficially owns at least 20% (but less than 30%) of the total voting
power of our ordinary shares (on an as-converted basis) as of the record date for such meeting, the lowest whole
number that is at least 20% of the total number of directors comprising our board of directors, and (iv) if the CD&R
Group together beneficially owns at least 5% (but less than 20%) of the total voting power of our ordinary shares (on
an as-converted basis) as of the record date for such meeting, the lowest whole number that is at least 10% of the total
number of directors comprising our board of directors. Following the first closing but prior to the second closing, the
CD&R group shall be entitled to nominate the lowest whole number that is at least 16 2/3% of the total number of
directors comprising our board of directors. Until at least one year following the second closing of the Private
Placement, at least one of such directors will be independent pursuant to the listing standards of the NYSE, provided
that the CD&R Group has the right to designate at least four director nominees under the shareholders’ agreement.
Also, so long as the CD&R Group holds at least 30% of our equity on an as-converted basis, our board of directors
will have a committee consisting of directors designated by the CD&R Group, which committee will have the sole
power to identify and appoint the chairman of our board of directors.

Until the time the CD&R Group is no longer entitled to designate any director nominee to our board of directors,
CD&R, without the prior written consent of a majority of directors not designated by it, may not, and shall use its
reasonable best efforts to cause its portfolio companies not to, subject to certain exceptions (i) acquire our equity
securities, with some exceptions, (ii) transfer any of our equity securities into a voting trust or similar contract, (iii)
enter into or propose a merger or similar business combination transaction with us, (iv) engage in a proxy solicitation
other than on behalf of us or for the transactions contemplated by the investment agreement, (v) call a shareholder
meeting or initiate a shareholder proposal, (vi) form or join a group with respect to our equity securities other than
with First Reserve, (vii) transfer any of our equity securities to a beneficial owner of greater than 10% of our ordinary
shares (including ordinary shares issued or issuable upon conversion of preferred shares), or (viii) disclose publicly
any intention or plan prohibited by the foregoing. Under the Shareholders’ Agreement, we will also grant the CD&R
Group certain information rights and preemptive rights with respect to issuances of equity securities by us. In addition,
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so long as the CD&R Group beneficially own at least 30% of our equity (or 20% in the case of a sale of substantially
all our assets) on an as-converted basis, the consent of the CD&R Group will be required for us to undertake certain
transactions, including a liquidation, merger, acquisition, sale of substantially all of our assets, or other change in
control transactions.

Pursuant to the registration rights agreement, we granted CD&R certain demand and piggyback registration rights
with respect to the ordinary shares issuable upon conversion of the preferred shares. In the event that the securities
requested to be included in a registration statement exceeds the number that can be sold in an offering, the priority will
be given (i) first to us selling for our own account in the case of piggyback registration, (ii) then to First Reserve and
its affiliates so long as they beneficially hold less than 7.5% of all issued and outstanding ordinary shares and ordinary
shares issuable upon conversion of the preferred shares and other convertible securities, and (iii) then to the CD&R
Group and First Reserve and its affiliates on a pro rata basis.
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Employment Agreements

The Private Placement and this rights offering could potentially be construed to result in a change in control for
purposes of our named executive officers’ employment agreements. In the event a named executive officer’s
employment is terminated by us without cause (other than due to death or disability) or by him or her for good reason
within the 24 months immediately following a change in control, then such named executive officer will be entitled to
the severance and benefits described in “Executive Compensation—Compensation Discussion and Analysis—Payments
upon Termination or Change in Control” in our Definitive Proxy Statement related to our 2014 Annual General
Meeting and herein incorporated by reference.

Other Transactions with Shareholders

At April 30, 2013, we had $2.0 million in payables and accruals due to and $0.1 million in receivables due from CHC
Cayman.

At April 30, 2013, we had an outstanding loan of $25.0 million due to funds affiliated with First Reserve, the proceeds
of which were ultimately used as an equity cure, to enable the Company to comply with its financial covenants under
one of the Company’s helicopter lease facilities. On June 24, 2013, this loan was repaid.

On July 16, 2013, we borrowed $25.0 million from funds affiliated with First Reserve. On July 19, 2013, this loan was
repaid.

At April 30, 2014 and July 31, 2014, $2.0 million in payables and accruals is due to CHC Cayman.

On December 16, 2013, we provided our named executive officers the opportunity to exchange their options to
purchase Ordinary B shares in CHC Cayman granted pursuant to the 6922767 Holding (Cayman) Inc. 2011
Management Equity Plan into restricted shares in the Company. Similarly, Mr. Lewis, one of our directors, elected to
convert his restricted share units of CHC Cayman on account of his historical service on that board, for restricted
share units of the Company in March 2014.

Certain funds affiliated with First Reserve hold approximately 100% of the equity interests in Hover, which indirectly
owns a minority interest in 31 helicopters. Through Hover, First Reserve leases such helicopters to us pursuant to
long-term leases ranging in duration between eight and ten years at arms’ length market prices. For the fiscal year
ended April 30, 2014, the total operating lease expense in connection with such leases was $50.4 million. For the three
months ended July 31, 2014, we paid $12.6 million in connection with these leases.

Statement of Policy Regarding Transactions with Related Persons

Our board of directors adopted a written statement of policy regarding transactions with related persons, which is
referred to as our “related person policy.” Our related person policy requires that a “related person” (as defined as in
paragraph (a) of Item 404 of Regulation S-K) must promptly disclose to our Chief Legal Officer any “related person
transaction” (defined as any transaction that is anticipated would be reportable by us under Item 404(a) of Regulation
S-K in which we were or are to be a participant and the amount involved exceeds $120,000 and in which any related
person had or will have a direct or indirect material interest) and all material facts with respect thereto. The Chief
Legal Officer will then promptly communicate that information to our board of directors. No related person
transaction will be executed without the approval or ratification of our board of directors or a duly authorized
committee of our board of directors. It is our policy that directors interested in a related person transaction will recuse
themselves from any vote on a related person transaction in which they have an interest.
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Indemnification Agreements with Executive Officers and Directors

We have entered into indemnification agreements with our executive officers and directors. These agreements require
us to indemnify these individuals to the fullest extent permitted under Cayman Islands law against liabilities that may
arise by reason of their service to us, and to advance expenses incurred as a result of any proceeding against them as to
which they could be indemnified. Insofar as indemnification for liabilities arising under the Securities Act may be
permitted to executive officers or directors, we have been informed that in the opinion of the SEC such
indemnification is against public policy and is therefore unenforceable.

There is currently no pending material litigation or proceeding involving any of our directors, officers or employees
for which indemnification is sought.
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MANAGEMENT

Directors and Officers

The following table sets forth the names, ages and positions of our current directors and officers:

Name Age Position

William Amelio 56  President, Chief Executive Officer and Director
Peter Bartolotta 55  Chief Operating Officer and President of Helicopter Services
Juan Gallo 55 Senior Vice President, Human Resources

Joan S. Hooper 57  Senior Vice President and Chief Financial Officer
Michael O’Neill 58  Senior Vice President and Chief Legal Officer
Francis S. Kalman 67  Director

John Krenicki, Jr. 52  Chairman

Jonathan Lewis 53  Director

John Mogford 61  Director

Jeffrey K. Quake 42  Director

Nathan K. Sleeper 41  Director

Dod E. Wales 37  Director

William Amelio joined us on August 10, 2010 and has extensive international experience with several major
corporations. From 2005 to 2009, Mr. Amelio was President and CEO of the Lenovo Group, the global personal
computer maker, where he managed the integration of the IBM personal computer business, implemented a business
transformation program and globalized the Lenovo computer brand. During his career Mr. Amelio has also led
businesses in leading companies such as Dell, NCR and AlliedSignal. Mr. Amelio holds a Master’s degree in
Management from Stanford University and a Bachelor of Science degree in Chemical Engineering from Lehigh
University. Through the Amelio Foundation, Mr. Amelio and his wife founded Caring for Cambodia, a non-profit
organization that aims to educate the children of Cambodia through building schools, training teachers and providing
for basic human needs.

Peter Bartolotta joined CHC Helicopter in July 2012. Prior to joining us, Mr. Bartolotta worked for Lenovo
Corporation, where he most recently served as Senior Vice President of Lenovo Global Services. Prior to Lenovo, Mr.
Bartolotta led NCR Corporation’s Global Retail Product Management function; was Vice President, Operations and
Six Sigma, for AlliedSignal’s Turbocharging Systems business; led operations for AlliedSignal’s Honeywell avionics
business; and held positions at IBM Corporation including director and site manager of operations for IBM’s
personal-computer manufacturing facility. Mr. Bartolotta holds a Master of Business Administration from the
University of Texas at Austin and a Bachelor of Science in Chemistry from the State University of New York at
Binghamton.
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Juan Gallo has served as our Senior Vice President, Human Resources since July 2014. Mr. Gallo spent 20 years with
the Gillette Company, the personal-grooming product company, in a wide variety of Human Resources positions. At
Gillette Mr. Gallo worked with supply chain, manufacturing, commercial and other organizations, and at different
times was based in the United States, Russia, Singapore and his native Argentina. More recently, Mr. Gallo has been a
Human Resources and supply chain management consultant serving as Associate Partner at Logyt Sudamericana, LL.C
from 2009 to 2012 and as Principal Partner at Logyt USA Corporation from 2012 to 2014, helping companies
diagnose, prioritize, plan and implement improvements in overall organizational effectiveness. Mr. Gallo has a degree
in Industrial Engineering from Buenos Aires Institute of Technology and subsequently completed an extension
program in Human Resources Management at the Harvard Business School.

Joan S. Hooper was appointed Senior Vice President and Chief Financial Officer in October 2011. Previously she led
finance organizations for Dell’s Global Public and Americas business units, and also oversaw corporate finance and
was the chief accounting officer for the Company. Before Dell, Ms. Hooper was executive vice president and CFO of
FreeMarkets, a provider of procurement tools and services, which she helped take public in 1999. At AT&T, she held
a variety of senior finance positions, including Vice President, Finance, for the Business Services and Consumer
Products business units. A finance graduate from Creighton University, Ms. Hooper holds a Master of Business
Administration from Northwestern University’s Kellogg Graduate School of Management. She has earned public and
management accounting certifications.
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Michael O’Neill was appointed Chief Legal Officer on February 15, 2011. Previously, Mr. O’Neill served as Senior
Vice President and General Counsel for the Lenovo Group, the global personal computer maker, where he was
responsible for all legal, contracts, government affairs and security. In addition to his work with the Lenovo Group,

Mr. O’Neill was the General Counsel for international practices for Howrey Simon Arnold & White, LLP, where he
was responsible for the legal and administrative matters of the firm outside of the United States. Mr. O’Neill earned his
Juris Doctor and Master of Business Administration (Finance) from the University of Baltimore after completing his
Bachelor of Arts in Business Administration/ Economics from Belmont Abbey College. Mr. O’Neill also completed
George Washington University’s Postgraduate Master’s Program in Government and Technology Contracting and Duke
University’s Postgraduate Corporate Counsels Program.

Francis S. Kalman is a senior advisor to a private investment subsidiary of Tudor, Pickering, Holt & Co., LLC, which
specializes in direct investments in upstream, oilfield service and midstream companies. Since May 2011, he has
served on the board of directors of Ensco plc and Kraton Performance Polymers, Inc. Since June 2013, he has served
on the board of directors of Weatherford International Ltd. From August 2005 to May 2011, Mr. Kalman served on
the board of directors of Pride International, Inc. From February 2002 until his retirement in February 2008 and from
February 2002 until April 2007, Mr. Kalman served as Executive Vice President and as Chief Financial Officer of
McDermott International, Inc., respectively. Mr. Kalman holds a B.S. degree in Accounting from Long Island
University.

John Krenicki, Jr. joined CD&R in 2013 after a 29-year career at General Electric. He currently serves as Chairman of
Wilsonart International, Chairman of The ServiceMaster Company and Lead Director of Brand Energy &
Infrastructure Services, Inc. He is a former Vice Chairman of GE and former President and Chief Executive Officer of
GE Energy. His responsibilities included oversight of GE's Oil & Gas, Power and Water, and Energy Management
businesses. He held a number of leadership roles with GE prior to joining GE Energy, including President & CEO of
GE Plastics and President & CEO of GE Transportation Systems and served as a director of GE Capital. He holds a
B.S. in Mechanical Engineering from the University of Connecticut and an M.S. in Management from Purdue
University.

Jonathan Lewis is senior vice president, Europe Sub-Saharan Africa Region of Halliburton, which he joined in 1996.
Prior to joining Halliburton, Dr. Lewis taught graduate students and managed commercially funded research groups
through academic positions at Imperial College in London, England, and Heriot-Watt University in Edinburgh,
Scotland. Dr. Lewis has been Chairman of the board of directors of the Petrotechnical Open Standards Consortium
and a member of the board of directors of ASF Portal. Dr. Lewis holds a Bachelor of Science degree in Geology from
Kingston University, a Ph.D. in Geology/Sedimentology from the University of Reading, and is a graduate of the
Stanford Executive Program of the Stanford University Graduate School of Business.

John Mogford is a Managing Director of First Reserve, which he joined in 2009. Mr. Mogford’s responsibilities at First
Reserve include providing direct operational support and guidance to First Reserve’s portfolio company executives as
well as strategic advice to First Reserve investment teams. Prior to joining First Reserve, Mr. Mogford spent 32 years
at BP in various roles, including Executive Vice President for Refining, Head of Refining at BP plc, and Chief
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Operating Officer of Refining sub-segment of BP plc. Mr. Mogford served as a Member of the BP Executive
Management Team, and was also one of ten members of BP’s Executive Committee. Mr. Mogford has been a
Non-Executive Director of The Weir Group PLC since June 2008 and Midstates Petroleum Company, Inc. since
March 2011. Mr. Mogford holds a Bachelor of Engineering from Sheffield University and is a Fellow of the Institute
of Mechanical Engineers. He has also received business qualifications from INSEAD and Stanford Universities.

Jeffrey K. Quake is a Managing Director of First Reserve, which he joined in 2005. His responsibilities at First
Reserve include investment origination, structuring, execution, monitoring and exit strategy, with particular emphasis
on the global equipment manufacturing and services sector. Prior to joining First Reserve, Mr. Quake was a member
of the investment team at J.P. Morgan’s private equity fund for five years. Prior to J.P. Morgan, he was a member of
the Corporate Finance team at Lehman Brothers, Inc. Mr. Quake currently serves on the board of directors for
AFGlobal Corporation, Brand Energy and Infrastructure Services and Utility Services Associates, LLC. Mr. Quake
holds a Bachelor of Arts from Williams College and a Master of Business Administration from Harvard Business
School.
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Nathan K. Sleeper is a partner of CD&R and has significant financial and investment experience from his involvement
in its investment in numerous portfolio companies and has played active roles in overseeing those businesses. Prior to
joining CD&R in 2000, he worked in the investment banking division of Goldman, Sachs & Co. and at investment
firm Tiger Management Corp. Mr. Sleeper also serves as a director of Brand Energy and Infrastructure Holdings, Inc.,
Wilsonart International Holdings, LLC, Roofing Supply Group, LLC, Hussmann Parent Inc., Atkore International
Group, Inc., NCI Building Systems, Inc. and US Foods, Inc. Mr. Sleeper holds a B.A. from Williams College and an
M.B.A. from Harvard Business School.

Dod E. Wales is a Director of First Reserve, which he joined in 2004. His responsibilities at First Reserve range from
deal origination and structuring to due diligence, execution and monitoring, with particular focus on the equipment,
manufacturing and services sector. Prior to joining First Reserve, he was an Analyst in the Distressed Finance and
Restructuring Group at Credit Suisse First Boston. Mr. Wales holds a Bachelor of Arts in History from Stanford
University.

Independence of the Board of Directors

The following information is in addition to our disclosure under the heading “Information Regarding the Board of
Directors and Corporate Governance” in our Definitive Proxy Statement related to our 2014 Annual General Meeting,
which is herein incorporated by reference.

Mr. Amelio, the Company’s President and Chief Executive Officer, is not an independent director by virtue of his
employment with the Company. Messrs. Mogford, Quake and Wales are not independent directors by virtue of their
affiliations with First Reserve. Messrs. Krenicki and Sleeper are not independent directors by virtue of their
affiliations with CD&R.

PRINCIPAL SHAREHOLDERS

The following table sets forth certain information regarding the beneficial ownership of our ordinary shares for: (i)
each director and nominee for director; (i1) each of our named executive officers; (ii1) all executive officers and
directors; and (iv) all those known to us to beneficially own more than 5% of any class of the outstanding voting
securities of our ordinary shares on:

* An actual basis as of July 31, 2014; and

* On a pro forma basis to reflect (i) the sale and issuance of 500,000 preferred shares to the Investor following the first
closing and the second closing, (ii) the sale and issuance of 100,000 preferred shares to CD&R, assuming no
participation of the existing shareholders in this rights offering and (iii) the sale and issuance of 100,000 preferred
shares in this rights offering to our existing shareholders, assuming no participation by CHC Cayman.
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For the pro forma information below, each preferred share is assumed to have a liquidation value of $1,000 and
conversion price of $7.50, and it is assumed that no preferred shares have been issued in respect of amounts accrued as
preferred dividends.

Beneficial ownership is determined in accordance with the rules of the SEC. Unless otherwise indicated below, the
address of each beneficial owner listed in the table below is c/o CHC Group Ltd., 190 Elgin Avenue, George Town,
Grand Cayman, KY1-9005, Cayman Islands.
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Name of
Beneficial
Owner
CHC
Cayman)
CD&R CHC
Holdings,
L.P.

Entities
affiliated with
Dmitry
Balyasny®
Mast Capital
Management,
LLC®
Directors
and
Executive
Officers:
William J.
Amelio=®
Francis S.
Kalman—®
John
Krenicki, Jr.
(6)

Jonathan
Lewis=(7
John
Mogford-®
Jeffrey K.
Quake=®
Nathan K.
Sleeper ©
Dod E.
Wales—®
Peter
Bartolotta—®
Joan S.
Hooper—10)
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Beneficial Ownership

Pro Forma

Actual

Number

46,519,484

4,050,000

4,683,011

447,561
20,000

139,694

79,785

Upon Second Closing
of Private Placement

% Number
57.2 46,519,484

— 66,666,666

5.0 4,050,000

5.8 4,683,011

* 447,561
* 20,000

* 139,694

* 79,785

%0
31.4

45.0

2.7

32

Upon Third Closing of Private Placement
Full participation in
this rights offering

No participation in

this rights offering
Number %
46,519,484 28.8
80,000,000 49.6
4,050,000 2.5
4,683,011 29
447,561
20,000
139,694
79,785

(assuming no

participation by

CHC Cayman)

Number

46,519,484

66,666,666

5,600,702

6,476,086

618,927
27,657

193,181

110,333

%
28.8

41.3

3.5

4.0
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Michael J.
O’Neilt(D
Directors and
executive
officers as a
group (11
persons) 771,825 1.0 771,825 * 771,825 * 1,067,346
*  Represents beneficial ownership of less than 1% of the issued and outstanding ordinary shares.

84,785 * 84,785 * 84,785 * 117,248

(1) CHC Cayman refers to 6922767 Holding (Cayman) Inc., the holding company through which First Reserve and
its affiliates acquired our predecessor in 2008. The issued and outstanding equity securities of CHC Cayman consist of
1,870,561,417 of Ordinary A shares, 7,859,869 of Ordinary B shares, one Adjustable C share and 313,000 of Special
shares. Funds affiliated with First Reserve own an approximate 98.7% economic and voting interest in CHC Cayman.
1,845,561,417 Ordinary A shares of CHC Cayman are held by Horizon Alpha Limited, or Horizon Alpha, FR XI
Horizon Co-Investment I, L.P., or FR XI Horizon Co-Investment I, and FR XI Horizon Co-Investment II, L.P., or FR
XI Horizon Co-Investment II. The equity interests of Horizon Alpha are held by First Reserve Fund XII, L.P., or First
Reserve Fund XII, FR XII-A Parallel Vehicle, L.P., or FR XII-A and FR Horizon AIV, L.P., or FR Horizon AIV. The
general partner of First Reserve Fund XII and FR XII-A is First Reserve GP XII, L.P., whose general partner is First
Reserve GP XII Limited. The general partner of FR Horizon AIV is FR Horizon GP, L.P. and the general partner of
FR Horizon GP, L.P. is FR Horizon GP Limited. Each of First Reserve GP XII Limited and FR Horizon GP Limited
is wholly-owned by First Reserve’s senior managing directors. The general partner of each of FR XI Horizon
Co-Investment I and FR XI Horizon Co-Investment II is FR XI Offshore GP Limited. The members of FR XI
Offshore GP Limited are First Reserve’s senior managing directors. Each of such First Reserve entities may be deemed
to beneficially own the shares beneficially owned by Horizon Alpha, FR XI Horizon Co-Investment I and FR XI
Horizon Co-Investment II directly or indirectly controlled by it, but each disclaims beneficial ownership of such
shares. The address of each of the entities listed in this footnote is c/o First Reserve Management, L.P., One Lafayette
Place, Greenwich, Connecticut 06830.

(2) The indicated ownership is based on a Schedule 13G filed with the SEC by the reporting persons on June 2, 2014,
reporting beneficial ownership as of February 19, 2014. According to the Schedule 13G, the reporting persons
beneficially own a total of 4,050,000 ordinary shares held by Atlas Master Fund, Ltd., Atlas Enhanced Master Fund,
Ltd., BAM Zie Master Fund, Ltd., and Lyxor/Balyasny Atlas Enhanced Fund Limited. Balyasny Asset Management
L.P. is the investment manager to its pooled investment funds. Dmitry Balyasny is the sole managing member of the
general partner of Balyasny Asset Management L.P. The Schedule 13G filed by the reporting persons provides
information only as of February 19, 2014, and consequently, the beneficial ownership of the above-mentioned
reporting persons may have changed between February 19, 2014 and July 31, 2014. The address of Balyasny Asset
Management L.P. and Dmitry Balyasny is 181 West Madison, Suite 3600, and Chicago, IL 60602.

(3) The indicated ownership is based on a Schedule 13G filed with the SEC by the reporting persons on August 1,
2014, reporting beneficial ownership as of July 29, 2014. According to the Schedule 13G, the reporting persons
beneficially own a total of 4,683,011 ordinary shares held by Mast Credit Opportunities I Master Fund Limited, Mast
OC I Master Fund L.P., Mast Select Opportunities Master Fund LP, and Mast Admiral Master Fund L.P. Mast Capital
Management, LLC is the investment advisor of each of the above entities, and David J. Steinberg is the manager of
Mast Capital Management, LLC. The Schedule 13G filed by the reporting persons provides information only as of
July 29, 2014, and consequently, the beneficial ownership of the above-mentioned reporting persons may have
changed between July 29, 2014 and July 31, 2014. The address of Mast Capital Management, LLC and David J.
Steinberg is 200 Clarendon Street, 51st Floor, Boston, MA 02116.

(4) In addition to the amounts listed in the table, Mr. Amelio holds 2,000,000 Ordinary B shares of CHC Cayman.

148



70

Edgar Filing: CHC Group Ltd. - Form S-1/A

149



Edgar Filing: CHC Group Ltd. - Form S-1/A

Table of Contents

(5) In addition to the amounts listed in the table, Mr. Kalman holds 12,500 unvested Restricted Share Units of the
Company.

(6) Messrs. Krenicki and Sleeper are both employees of CD&R, but each disclaims beneficial ownership of the
shares beneficially owned by CD&R. The address for Messrs. Sleeper and Krenicki is c/o Clayton, Dubilier & Rice,
LLC 375 Park Avenue, 18th Floor, New York, NY 10152.

(7) Mr. Lewis holds (a) 3,841 vested Restricted Share Units (which units are not included in the table because shares
will not be issued under the awards until the earlier to occur of June 18, 2017 and the date of a change in control) and
(b) 16,351 unvested Restricted Share Units of the Company.

(8) Messrs. Mogford, Wales, and Quake are each employees of First Reserve, but each disclaims beneficial
ownership of the shares beneficially owned by First Reserve. The address for Messrs. Mogford, Wales, Macaulay and
Quake is c/o First Reserve Management, L.P., One Lafayette Place, Greenwich, Connecticut 06830.

(9) In addition to the amounts listed in the table, Mr. Bartolotta holds (a) 132,040 vested Restricted Share Units of
CHC Cayman and (b) 481,928 Ordinary B shares of CHC Cayman.

(10) In addition to the amounts listed in the table, Ms. Hooper holds (a) 33,010 vested Restricted Share Units of CHC
Cayman and (b) 120,482 Ordinary B shares of CHC Cayman.

(11) In addition to the amounts listed in the table, Mr. O’Neill holds (a) 66,020 vested Restricted Share Units of CHC
Cayman and (b) 240,964 Ordinary B shares of CHC Cayman.

DESCRIPTION OF INDEBTEDNESS

Senior Secured Revolving Credit Facility

General

On January 23, 2014, CHC Helicopter S.A. entered into a senior secured revolving credit facility with, among others,
HSBC Bank Plc, as administrative agent, HSBC Corporate Trustee Company (UK) Limited, as collateral agent,
6922767 Holding S.ar.l., CHC Helicopter Holding S.a r.1, the Company, as Parent Guarantor, the joint lead arrangers
and joint bookrunners party thereto and the lenders party thereto. Set forth below is a summary of the material terms
of the senior secured revolving credit facility, subject to the qualifications, exclusions and exceptions specified in the
loan documentation.

Size and Tenor

Under the senior secured revolving credit facility, the lenders have provided a five-year revolving facility in an initial
amount of up to $375.0 million.

The proceeds of the revolving loans under the senior secured revolving credit facility will be used for general
corporate purposes (which may include the refinancing of existing debt). Letters of credit may be issued under the
senior secured revolving credit facility up to maximum amounts as agreed between CHC Helicopter S.A. and issuing
bank from time to time.

Interest Rates and Fees
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The loans under the senior secured revolving credit facility may be denominated in U.S. dollars, Canadian dollars or
Sterling, or Euros. The interest rate per annum and fees on the revolving loans is equal to:

* in the case of LIBOR loans, a base rate of LIBOR plus a margin of 4.50%;

* in the case of base rate loans, a base rate of the US prime lending rate plus a margin of 3.50%;

* in the case of EURIBOR loans, a base rate of EURIBOR plus a margin of 4.50%;

* in the case of Canadian prime rate loans, a base rate of the Canadian prime lending rate plus a margin of 3.50%; and
* in the case of CDOR loans, a base rate of CDOR plus a margin of 4.50%;

in each case plus a fee rate, if any, to compensate lenders for the cost of compliance with the requirements of the
European Central Bank, Bank of England, the Financial Services Authority, the Office of the Superintendent of
Financial Institutions and/or other similar regulatory authorities, as applicable.

Beginning on June 23, 2014, the margins on (a) LIBOR loans, EURIBOR loans and CDOR loans may be reduced
from 4.50% to 3.75% and (b) base rate loans and Canadian prime rate loans may be reduced from 3.50% to 2.75%, in
each case, if our consolidated total leverage ratio as of the end of the most recent fiscal quarter is less than 3.50 to

1.00.
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“CDOR” means, for any interest period for CDOR Loans, the rate for Canadian banker’s acceptances that appears on the
page of the Reuters screen for Canadian Dealer Offered Rates at approximately 10:00 a.m., Toronto time, on the day

of the making of any CDOR loan or, if for any reason such rate is not available, the banker’s acceptance rate of the
swingline lender at approximately 10:00 a.m., Toronto time, on such date.

“EURIBOR” means for any interest period for EURIBOR Loans, the rate that appears on the page of the Reuters
EURIBOR 01 screen at approximately 11:00 a.m., Brussels time, two target days prior to the commencement of such
interest period, as the rate for deposits in Euro with a maturity comparable to such interest period or, if for any reason
such rate is not available, an interpolated rate based on the two nearest interest periods for which such rates are
available at approximately 10:00 a.m., London time, two target days prior to the commencement of such interest
period.

“LIBOR” means, for any interest period for LIBOR Loans, the British Bankers Association Interest Settlement Rate
displayed on the appropriate page of the Reuters screen for the relevant currency two business days prior to the
commencement of such interest period, or, if for any reason such rate is not available, an interpolated rate based on the
two nearest interest periods for which such rates are available at approximately 10:00 a.m., London time, (i) in the
case of LIBOR Loans denominated in U.S. dollars, two business days prior to the commencement of such interest
period and (ii) in the case of LIBOR Loans denominated in Sterling, on the first day of such interest period.

A default rate equal to the applicable rate per annum plus 2.00% is payable on demand on amounts unpaid and
overdue.

A fee is payable on all outstanding letters of credit at a rate per annum equal to the applicable interest rate then in
effect with respect to LIBOR loans under the senior secured revolving credit facility. A customary fronting fee is also
payable to the issuer of the letter of credit.

The senior secured revolving credit facility includes a commitment fee of 0.75% per annum accrues on the unused
portion of the commitments and is payable quarterly in arrears.

Security and Guarantees

CHC Helicopter S.A.’s obligations under the senior secured revolving credit facility are, subject to certain exceptions
set forth in the loan documentation for the senior secured revolving credit facility, guaranteed on a first-priority
secured basis by the Company and each direct and indirect and future subsidiary of 6922767 Holding S.a r.1. that are
organized in Security Jurisdictions, whose gross assets or EBITDA (excluding intra-group items, except for PBH
maintenance, lease and similar transactions) are, subject to an agreed set of security principles, in aggregate equal to at
least 80% of the consolidated total assets or consolidated EBITDA of the Company and 6922767 Holding S.ar.l. and
its subsidiaries which are organized in security jurisdictions.

The obligations and guarantees under the senior secured revolving credit facility are secured, to the extent possible
and subject to an agreed set of security principles, by a first priority security interest in substantially all of the tangible
and intangible properties and assets of CHC Helicopter S.A. and each of the guarantors. No guarantee or security is
required from subsidiaries incorporated in any jurisdiction other than the Security Jurisdictions. Subject to the agreed
security principles, the guarantors shall comprise at least 80% of the consolidated total assets and consolidated
EBITDA of the Company, 6922767 Holding S.a r.1., CHC Helicopter Holding S.a r.l., CHC Helicopter S.A. and each
of CHC Helicopter S.A.’s subsidiaries incorporated in the Security Jurisdictions.

Ranking
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The now owned or hereafter acquired collateral securing the senior secured notes and the related guarantees, as well as
the obligations under the senior secured revolving credit facility, certain hedging and cash management obligations
and certain other future indebtedness and obligations permitted under the indenture governing the senior secured notes
and the senior secured revolving credit facility agreement are subject to first priority liens. The claims of holders of
the senior secured notes upon the realization of the collateral security will rank behind the claims, including interest,
of the lenders and letter of credit issuers under the senior secured revolving credit facility, including claims for such
hedging obligations and cash management obligations, and the claims of the holders of the senior unsecured notes will
rank behind such claims to the extent of the value of the collateral securing such indebtedness.
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Covenants

The senior secured revolving credit facility contains negative incurrence-based covenants similar to those contained in
the indenture governing the senior secured notes and the indenture that governs the senior unsecured notes and also
includes a maximum first priority debt leverage ratio maintenance covenant (where the first priority debt will only
include indebtedness under the senior secured revolving credit facility and any other priority payment lien obligation,
but exclude the senior secured notes or any indebtedness ranking pari passu with the senior secured notes), which will
be tested quarterly with respect to the Company and 6922767 Holding S.a r.l. and its restricted subsidiaries on a
consolidated basis. The credit agreement governing the senior secured revolving credit facility contains affirmative
covenants usual and customary for transactions of such type.

Events of Default

The credit agreement governing the senior secured revolving credit facility contains events of default usual and
customary for facilities of this type, including non-payment of principal, interest, fees or other amounts, violation of
covenants, cross-default to material indebtedness, certain events of bankruptcy and insolvency, material judgments, a
change in control and invalidity of liens or guarantees or any collateral document, in each case subject to the threshold
amounts and grace periods set forth in the loan documentation.

Senior Secured Notes
General

On October 4, 2010, CHC Helicopter S.A. issued $1.1 billion aggregate principal amount of senior secured notes. On
October 5, 2012, CHC Helicopter S.A. issued an additional $200.0 million aggregate principal amount of senior
secured notes.

On February 7, 2014, CHC Helicopter S.A. redeemed $130.0 million of the senior secured notes at a price of 103% of
the principal amount, plus accrued and unpaid interest of $3.7 million.

During May 2014, CHC Helicopter S.A purchased $65.0 million of the senior secured notes on the open market at
premiums ranging from 8.00% to 9.13% of the principal plus accrued and unpaid interest of $0.6 million.

Interest Rate

The senior secured notes accrue interest at the rate of 9.250% per annum and mature on October 15, 2020. Interest on
the senior secured notes is payable on April 15 and October 15 of each year.

Ranking and Security

The senior secured notes are senior secured obligations and (i) rank senior in right of payment to any future
subordinated indebtedness of CHC Helicopter S.A. and the guarantors, (ii) rank equally in right of payment with all
existing and future senior indebtedness of CHC Helicopter S.A. and the guarantors, including the senior secured
revolving credit facility, (iii) are effectively senior in right of payment to unsecured indebtedness of CHC Helicopter
S.A. and the guarantors, including the senior unsecured notes, to the extent of the value of the collateral securing the
senior secured notes and (iv) are structurally subordinated to all existing and future indebtedness and other liabilities
(including trade payables) of non-guarantor subsidiaries (other than indebtedness and liabilities owed to CHC
Helicopter S.A. or one of the guarantors). The claims of holders of the senior secured notes upon the realization of the
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collateral security will rank behind the claims, including interest, of the lenders and letter of credit issuers under the
senior secured revolving credit facility, including claims for such hedging obligations and cash management
obligations, and the claims of the holders of the senior unsecured notes will rank behind such claims to the extent of
the value of the collateral securing such indebtedness.
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Prepayments and Redemptions

CHC Helicopter S.A. may redeem the senior secured notes, in whole or in part, at any time prior to October 15, 2015,
at a price equal to 100% of the principal amount thereof plus accrued and unpaid interest to the redemption date and a
“make-whole premium.” Thereafter, CHC Helicopter S.A. may redeem the senior secured notes, in whole or in part, at
established redemption prices specified in the indenture governing the senior secured notes. In addition, during any
12-month period commencing on October 4, 2011 until October 15, 2015, CHC Helicopter S.A. may redeem up to
10% of the principal amount thereof at a redemption price equal to 103% of the principal amount thereof plus accrued

and unpaid interest.

In addition, CHC Helicopter S.A. will be required to offer to repurchase the senior secured notes at 101% of the
principal amount thereof, plus accrued and unpaid interest, upon the occurrence of a change of control.

Guarantees

All obligations under the senior secured notes are currently guaranteed by us, 6922767 Holding S.a r.1., CHC
Helicopter Holding S.a r.l. and certain of 6922767 Holding S.ar.l.’s existing and future restricted subsidiaries that
guarantee the senior secured revolving credit facility (other than CHC Helicopter S.A.).

Certain Covenants and Events of Default

The indenture governing the senior secured notes contains a number of covenants that, among other things, restrict,
subject to certain exceptions, CHC Helicopter S.A. and its restricted subsidiaries’ ability to:

* incur additional indebtedness or issue certain preferred shares;
* pay dividends or repurchase or redeem equity interests;

* limit dividends or other payments by restricted subsidiaries that are not guarantors to CHC Helicopter S.A. or
CHC Helicopter S.A.’s other subsidiaries;

¢ make certain investments;

e incur liens;

* engage in other business activities;

* enter into certain types of transactions with CHC Helicopter S.A.’s affiliates; and
* sell assets or consolidate or merge with or into other companies.

In addition, the indenture governing the senior secured notes imposes certain requirements as to future subsidiary
guarantors. The indenture governing the senior secured notes also contains certain customary events of default.

Senior Unsecured Notes
General
On May 13, 2013, CHC Helicopter S.A. issued $300 million aggregate principal amount of senior unsecured notes.
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Interest Rate

The senior unsecured notes accrue interest at the rate of 9.375% per annum and mature on June 1, 2021. Interest on
the senior unsecured notes is payable on June 1 and December 1 of each year.

Ranking and Security
The senior unsecured notes are senior unsecured obligations and (i) rank senior in right of payment to any future
subordinated indebtedness of CHC Helicopter S.A. and the guarantors, (ii) rank equally in right of payment with all of

existing and future

74

157



Edgar Filing: CHC Group Ltd. - Form S-1/A

Table of Contents

senior indebtedness of CHC Helicopter S.A. and the guarantors, (iii) are effectively subordinated in right of payment
to secured indebtedness of CHC Helicopter S.A. and the guarantors, including the senior secured revolving credit
facility and the senior secured notes, to the extent of the value of the collateral securing such indebtedness and (iv) are
structurally subordinated to all existing and future indebtedness and other liabilities (including trade payables) of
non-guarantor subsidiaries (other than indebtedness and liabilities owed to CHC Helicopter S.A. or one of the
guarantors).

Prepayments and Redemptions

CHC Helicopter S.A. may redeem the senior unsecured notes, in whole or in part, at any time prior to June 1, 2016, at
a price equal to 100% of the principal amount thereof plus accrued and unpaid interest to the redemption date and a
“make-whole premium.” Thereafter, CHC Helicopter S.A. may redeem the senior unsecured notes, in whole or in part,
at established redemption prices specified in the indenture governing the senior unsecured notes. On or prior to June 1,
2016, CHC Helicopter S.A. may also redeem up to 35% of the senior unsecured notes with the proceeds from certain
equity offerings at 109.375% of the principal amount thereof plus accrued and unpaid interest.

In addition, CHC Helicopter S.A. will be required to offer to repurchase the senior unsecured notes at 101% of the
principal amount thereof, plus accrued and unpaid interest upon the occurrence of a change of control.

Guarantees

All obligations under the senior unsecured notes are currently guaranteed by us, 6922767 Holding S.a r.1., CHC
Helicopter Holding S.ar.l., and certain of 6922767 Holding S.a r.1.’s existing and future restricted subsidiaries that
guarantee the senior secured revolving credit facility (other than CHC Helicopter S.A.).

Certain Covenants and Events of Default

The indenture governing the senior unsecured notes contains a number of covenants that, among other things, restricts,
subject to certain exceptions, CHC Helicopter S.A. and its restricted subsidiaries’ ability to:

* incur additional indebtedness or issue certain preferred shares;
* pay dividends or repurchase or redeem equity interests;

* limit dividends or other payments by restricted subsidiaries that are not guarantors to CHC Helicopter S.A. or
CHC Helicopter S.A.’s other subsidiaries;

¢ make certain investments;

e incur liens;

* engage in other business activities;

* enter into certain types of transactions with CHC Helicopter S.A.’s affiliates; and

* sell assets or consolidate or merge with or into other companies.
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In addition, the indenture governing the senior unsecured notes imposes certain requirements as to future subsidiary
guarantors. The indenture governing the senior unsecured notes also contains certain customary events of default.

Other Indebtedness

Other Indebtedness as of July 31, 2014 is represented primarily by $88.7 million of capital leases, financing of the
Boundary Bay facility, and other debt.

During fiscal 2012, we expanded our trade receivables securitization program to include additional originators. As of
July 31, 2014, the facility secured by accounts receivable had a balance of $51.7 million.
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DESCRIPTION OF PREFERRED SHARES

The following summary describes selected material provisions of the Description of Preferred Shares for the preferred
shares and is qualified by reference to the Description of Preferred Shares, which is attached to our Definitive Proxy
Statement related to our extraordinary general meeting of shareholders, as filed with the SEC on October 10, 2014 as
Annex C and hereby incorporated by reference. This summary may not contain all of the information about the
Description of Preferred Shares that is important to you. You are encouraged to carefully read the Description of
Preferred Shares in its entirety, as it is the legal document that contains the terms and provisions of the preferred
shares.

Rank

The preferred shares will, with respect to rights on liquidation, rank senior to the ordinary shares and be entitled to a
cumulative dividend. The preferred shares will be subordinated in right of payment to all of our indebtedness.

Liquidation Preference

Greater of (i) the liquidation value and (ii) the amount that a holder of preferred shares would have received if the
preferred shares were converted into ordinary shares immediately prior to the liquidation.

Dividends

The preferred shares will be entitled to receive a dividend or distribution with the result that they will participate
equally and ratably with the ordinary shares in all dividends or distributions paid on ordinary shares. In addition,
holders of the preferred shares are entitled to cumulative dividends accruing daily on a quarterly compounding basis at
a rate of 8.50% per annum. Upon a default (as defined below), the dividend rate will increase to 11.50% per annum
and we will be restricted from paying dividends on or redeeming securities junior to the preferred shares. In respect of
preferred dividends accruing up to the second anniversary of the second closing, we will issue preferred shares to the
holders of preferred shares, and preferred dividends accruing after such anniversary will be either paid in cash or we
will issue preferred shares in lieu of cash to holders of preferred shares at our option, provided, however, that if the
requisite shareholder approval is not obtained on or prior to the second dividend payment date following the first
closing, preferred dividends will be payable only in cash until such shareholder approval is obtained. The preferred
dividends shall be payable in cash or we will issue preferred shares to the holders of preferred shares in lieu of cash
quarterly in arrears as authorized by our board of directors.

Conversion and Conversion Price

The holder of the preferred shares may at any time convert such shares into ordinary shares into that number of
ordinary shares equal to the quotient of (i) liquidation value divided by (ii) the then-effective conversion price as
defined therein, which will initially be $7.50 and increase by 0.25% every quarter after the second closing until the
eighth anniversary of the second closing.

In addition the preferred shares will be subject to mandatory conversion when (w) following the second anniversary of
the second closing, the VWAP, equals or exceeds 175% of the conversion price for 30 consecutive trading days, (x)
following a reorganization event, the daily volume-weighted average sale price of the shares of the to-be surviving
company equals or exceeds 175% of the adjusted conversion price for 30 consecutive trading days, (y) following the
eighth anniversary of the second closing, the average VWAP for the 10 preceding trading days equals or exceeds the
conversion price, and (z) the liquidation value of all issued and outstanding preferred shares is less than $50.0 million.
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We may, at our option, convert the preferred shares into ordinary shares (a) following the eighth anniversary of the
second closing based on a conversion price equal to the lesser of the then-effective conversion price and the average
VWAP for the 10 preceding trading days or (b) following the fifteenth anniversary of the second closing based on a
conversion price equal to the lesser of (I) the then-effective conversion price and (II) the greater of the average VWAP
for the 10 preceding trading days and 50% of the then-effective conversion price; provided, that we may not force
such conversion at a time when we are, or were during the preceding 10-trading day period, in possession of material
non-public information that, if publicly disclosed, would be reasonably expected to have a material and adverse effect
on the closing price of the ordinary shares. Notwithstanding the foregoing, the aggregate voting ordinary shares issued
upon conversion of preferred shares held by any holder and its affiliates may not exceed 49.9% of the total voting
ordinary shares issued and outstanding
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immediately after such conversion and, for each voting ordinary share not issued due to this limitation, the holder will
receive a non-voting ordinary share.

Adjustments to Conversion Price

In addition to the quarterly increase in the conversion price described above, the then-effective conversion will be
appropriately adjusted in the event of a subdivision, share split or combination of the ordinary shares.

Change of Control; Merger; Reorganizations

Upon a change of control, holders of our preferred shares may require us to redeem all or a portion of their preferred
shares at a price equal to the liquidation value then in effect. Other than in a merger in which the mandatory
conversion provisions apply, in connection with mergers and reorganizations, holders of our preferred shares will be
permitted to retain a comparable preferred instrument in the surviving entity in the merger or reorganization.

Voting Rights

The preferred shares will vote at all shareholders meetings together with, and as part of one class with, the ordinary
shares, provided, however, that the preferred shares of any one holder and its affiliates (together with any votes of
such holder and its affiliates in respect of any previously issued ordinary shares upon conversion of preferred shares)
will not represent more than 49.9% of the total number of votes. The aggregate voting ordinary shares issued upon
conversion of preferred shares held by any holder and its affiliates may not exceed 49.9% of the total voting ordinary
shares issued and outstanding immediately after such conversion and, for each voting ordinary share not issued due to
this limitation, the holder will receive a non-voting ordinary share. In addition, the prior written consent of the holders
of a majority of the preferred shares will be required to, among other things, (i) create, or issue additional, equity or
convertible securities other than voting or non-voting ordinary shares or (ii) enter into a debt agreement restricting the
payment of dividends or a distribution by the issuance of preferred shares or the conversion of preferred shares into
ordinary shares.

Default

Upon a default, the dividend rate increases from 8.50% to 11.50% and we will be restricted from paying dividends on
or redeeming junior securities.

Default is defined as:
* our failure to pay participating dividends with dividends on the ordinary shares;

* our failure to pay in cash or satisfy through the issuance of preferred shares, as applicable, any accrued preferred
dividend as described under “Dividends” above;

* our failure to pay default interest upon the occurrence of a default;

* our failure to comply with its obligations to convert preferred shares or to maintain sufficient authorized ordinary
shares to effect a conversion of all issued preferred shares; or

* our failure to comply with our obligation to repurchase any preferred shares upon a change of control.
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The holders of the preferred shares will be entitled to receive liquidating distributions out of our assets available for
distribution to shareholders in the event of any voluntary or involuntary liquidation, dissolution or winding up.
Liquidating distributions will be payable to the holders of preferred shares before any distribution of assets is made to

holders of ordinary shares or any other class of stock ranking junior to the preferred shares upon liquidation.
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DESCRIPTION OF SHARE CAPITAL

As of the date of this rights offering, our authorized share capital consists of $200,000, divided into 1,500,000,000
ordinary shares, each with a par value $0.0001, and 500,000,000 preferred shares, each with a par value of $0.0001.
As of July 31, 2014, 81,342,413 ordinary shares were issued and outstanding and no preferred shares were
outstanding. An additional 2,540,176 ordinary shares may be issued upon exercise of outstanding options, 1,405,457
ordinary shares may be issued upon settlement of outstanding restricted share units, and 2,378,600 ordinary shares
were available under our 2013 Incentive Plan. The following summary description relating to our share capital does
not purport to be complete and is qualified in its entirety by our articles of association, copies of which are available
as set forth in the section captioned “Where You Can Find More Information.” CHC Group Ltd., formerly known as FR
Horizon Holding (Cayman) Inc., was incorporated in the Cayman Islands on July 3, 2008 with registered number
213521 and changed its name by way of special shareholder resolution dated September 12, 2013 to CHC Group Ltd.
As such, our affairs are governed by our articles of association and the Companies Law and the common law of the
Cayman Islands.

Ordinary Shares

Holders of ordinary shares are entitled to cast one vote for each share on all matters submitted to a vote of
shareholders, including the election of directors. The holders of ordinary shares are entitled to receive ratably such
dividends, if any, as may be declared by our directors out of funds legally available therefore. We have not in the past
paid and do not expect for the foreseeable future to pay, dividends on our ordinary shares. Instead, we anticipate that
all of our earnings, if any, in the foreseeable future will be used for working capital and other general corporate
purposes. Any future determination to pay dividends will be at the discretion of our board of directors and will depend
upon, among other factors, our results of operations, financial condition, capital requirements and contractual
restrictions. Such holders do not have any preemptive or other rights to subscribe for additional shares. All holders of
ordinary shares are entitled to share ratably in any assets for distribution to shareholders upon our liquidation,
dissolution or winding up.

There are no conversion, redemption or sinking fund provisions applicable to the ordinary shares.

Non-Voting Ordinary Shares

The non-voting ordinary shares will have the same rights as ordinary shares in all respects, except that (i) they will be
non-voting shares (except to the extent required by applicable law) and (ii) they will be convertible into ordinary
shares on a one-to-one basis at the option of the holders at any time in connection with or following any transfer of
such shares to a person which together with its affiliates will own no more than 49.9% of the total voting ordinary
shares immediately following such conversion.

Preferred Shares

The preferred shares will have rights and preferences superior to the ordinary shares and non-voting ordinary shares.
Please see “Description of Preferred Shares.”

Limitations on the Right to Own or Vote Shares
As a Cayman Islands company, we may not hold our own shares as a shareholder, save for shares that are redeemed or
repurchased by us or surrendered by a shareholder and held as treasury shares. We may not exercise any voting or

other rights in respect of treasury shares nor may any dividend be declared or paid or other distribution be made in
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respect of treasury shares. However, bonus shares may be issued in respect of treasury shares although they will, in
turn, be treated as treasury shares.

Limitations on Transfer of Shares

Our articles of association give our directors, at their discretion, the right to decline to register any transfers of shares
that are not fully paid-up shares.
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Disclosure of Shareholder Ownership

There are no provisions in our memorandum of association or articles of association governing the ownership
threshold above which shareholder ownership must be disclosed by any shareholder.

Changes in Share Capital

We may, from time to time, by ordinary resolution passed by a majority of the votes cast by shareholders present at a
shareholder meeting entitled to vote on such resolution, or passed by a unanimous written consent of such persons for
so long as we are a controlled company, increase our share capital by such sum, to be allocated among shares of such
par value, as the resolution shall prescribe. The new shares shall be subject to the same provisions with reference to
the payment of calls, liens, transfers, transmissions, forfeitures and otherwise as the voting ordinary shares in the
original share capital. We may by ordinary resolution passed at a shareholder meeting by a majority of the votes cast
by shareholders present at such meeting and entitled to vote on such resolution, or passed by a unanimous written
consent of such persons for so long as we are a controlled company:

» consolidate our share capital into shares of larger par value than our existing shares;
* sub-divide our share capital into shares of smaller par value; and

 cancel any shares which, at the date of the passing of the resolution, have not been issued and diminish the amount
of our share capital by the amount of the shares so canceled.

We may by special resolution passed by at least two-thirds of the votes cast by shareholders present at a shareholder
meeting and entitled to vote on such resolution, or passed by a unanimous written consent of such persons for so long
as we are a controlled company, reduce our share capital to the extent not representing shares in issue or following
court application and consent, reduce our share capital in relation to shares in issue or any capital redemption reserve
fund maintained in accordance with the Cayman Island Companies Law (as revised).

Business Opportunities

Our articles of association, to the maximum extent permitted from time to time by Cayman Islands law, renounce any
interest or expectancy that we have in, or any right to be offered an opportunity to participate in, any business
opportunities that are from time to time presented to our directors or their affiliates, other than to those directors who
are employed by us or our subsidiaries, unless the business opportunity is expressly offered to such person in his or
her capacity as a director.

Our articles of association provide that, to the maximum extent permissible by applicable law no person that is a
director, officer, committee member or agent of both us and a member of the funds and entities associated with First
Reserve or any of its affiliates (an “Identified Person”) nor any of our directors who is not employed by us (a
“Non-Employee Director”) will have any duty to refrain from on such person’s behalf or on behalf of any other person
(1) engaging in similar lines of business in which we or our affiliates are presently engaged or propose to engage or
(2) otherwise competing with us or our affiliates, and to the maximum extent permissible by applicable lawand subject
to our articles of association to the extent that any Identified Person or Non-Employee Director (including those
designated by First Reserve) may (a) acquire, hold and dispose of our ordinary shares for his or her own account or for
the account of others and exercise all of the rights of one of our shareholders, to the same extent and in the same
manner as if he or she were not our director and (b) in his or her personal capacity, or in his or her capacity as a
director, officer, trustee, shareholder, partner, member, equity owner, manager, advisor or employee of any other
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person, have business interests and engage in business activities that are similar to ours or compete with us, that
involve a business opportunity that we could seize and develop. In addition, our articles of association provide that, to
the maximum extent permitted from time to time by Cayman Islands law, and subject to our articles of association in
the event that the funds and entities associated with First Reserve or any of its affiliates or any Identified Person or
Non-Employee Director acquire or acquires knowledge of a potential transaction or other business opportunity, such
person will have no duty to communicate or offer such transaction or business opportunity to us or any of our
affiliates and they may take any such opportunity for themselves itself, himself or herself or offer it to another person
or entity unless the business opportunity is expressly offered to such Identified Person or Non-Employee Director in
his or her capacity as our director. Our articles of association provide that for so long as First Reserve holds at least
5% of the issued and outstanding shares, our articles of association may only be amended at a shareholder meeting at
which First Reserve is present or, in respect to a shareholder written resolution, to which First Reserve has consented.
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The Cayman Islands Companies Law is modeled after the corporate legislation of the United Kingdom but does not
follow recent United Kingdom statutory enactments, and differs from laws applicable to United States corporations
and their shareholders. Set forth below is a summary of the significant differences between the provisions of the
Companies Law applicable to us and the laws applicable to companies incorporated in the United States (particularly
Delaware) and their shareholders.

Title of
Organizational
Documents

Duties of Directors

Delaware
Certificate of incorporation

Bylaws

Under Delaware law, the business and affairs
of a corporation are managed by or under the
direction of its board of directors. In
exercising their powers, directors are charged
with a fiduciary duty of care to protect the
interests of the corporation and a fiduciary

Cayman Islands
Certificate of Incorporation

Memorandum of association

Articles of association

As a matter of Cayman Islands law, directors
of Cayman Islands companies owe fiduciary
duties to the their respective companies to,
amongst other things, act in good faith in their
dealings with or on behalf of the company and
exercise their powers and fulfill the duties of

duty of loyalty to act in the best interests of its their office honestly. Four core duties are:

shareholders. The duty of care requires that
directors act in an informed and deliberative
manner and inform themselves, prior to
making a business decision, of all material

* aduty to act in good faith in what the
directors bona fide consider to be the best
interests of the company (and in this regard, it

information reasonably available to them. The should be noted that the duty is owed to the

duty of care also requires that directors
exercise care in overseeing and investigating
the conduct of the corporation’s employees.

company and not to associate companies,
subsidiaries or holding companies);

The duty of loyalty may be summarized as the * a duty not to personally profit from

duty to act in good faith, not out of
self-interest, and in a manner which the
director reasonably believes to be in the best
interests of the shareholders.

opportunities that arise from the office of
director;

* aduty of trusteeship of the company’s assets;
* aduty to avoid conflicts of interest; and

* aduty to exercise powers for the purpose for
which such powers were conferred.

A director of a Cayman Islands company also
owes the company a duty to act with skill, care
and diligence. A director need not exhibit in
the performance of his or her duties a greater
degree of skill than may reasonably be
expected from a person of his or her
knowledge and experience.
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Limitations on Subject to the limitations described below, a The Companies Law of the Cayman Islands

Personal Liability of certificate of incorporation may provide for  has no equivalent provision to Delaware law

Directors the elimination or limitation of the personal  regarding the limitation of director’s liability.
liability of a director to the corporation or its However, as a matter of public policy,
shareholders for monetary damages for a Cayman Islands law will not allow the
breach of fiduciary duty as a director. limitation of a director’s liability to the extent

that the liability is a consequence of the
Such provision cannot limit liability for breachdirector committing a crime or of the director’s
of loyalty, bad faith, intentional misconduct, own fraud, dishonesty or willful default.
unlawful payment of dividends or unlawful
share purchase or redemption. In addition, the
certificate of incorporation cannot limit
liability for any act or omission occurring
prior to the date when such provision becomes
effective.
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Delaware Cayman Islands
A corporation has the power to indemnify any Cayman Islands law does not limit the extent
director, officer, employee, or agent of to which a company’s articles of association

corporation who was, is, or is threatened to be may provide for indemnification of directors
made a party who acted in good faith and in a and officers, except to the extent any such
manner he believed to be in the best interests provision may be held by the Cayman Islands

of the corporation, and if with respect to a courts to be contrary to public policy, such as
criminal proceeding, had no reasonable cause to provide indemnification against the

to believe his conduct would be unlawful, consequences of committing a crime, or
against amounts actually and reasonably against the indemnified person’s own fraud or
incurred. dishonesty.

Under Delaware law, a transaction in which a Our articles of association contain provisions
director who has an interest in such transactionthat permit a director to vote on a transaction
would not be voidable if (i) the material facts in which he or she is interested provided he or
as to such interested director’s relationship or she discloses such interest to the board of
interests are disclosed or are known to the directors.

board of directors and the board in good faith

authorizes the transaction by the affirmative

vote of a majority of the disinterested

directors, even though the disinterested

directors are less than a quorum, (ii) such

material facts are disclosed or are known to

the shareholders entitled to vote on such

transaction and the transaction is specifically

approved in good faith by vote of the

shareholders, or (iii) the transaction is fair as

to the corporation as of the time it is

authorized, approved or ratified. Under

Delaware law, a director could be held liable

for any transaction in which such director

derived an improper personal benefit.

The certificate of incorporation may include a For the protection of shareholders, certain
provision requiring supermajority approval by matters must be approved by special

the directors or shareholders for any corporate resolution of the shareholders, including

action. alteration of the memorandum or articles of
association, appointment of inspectors to

In addition, under Delaware law, certain examine company affairs, reduction of share

business combinations involving interested  capital (subject, in relevant circumstances, to

shareholders require approval by a court approval), change of name, authorization

supermajority of the non-interested of a plan of merger or transfer by way of

shareholders. continuation to another jurisdiction or
consolidation or voluntary winding up of the
company.

The Companies Law of the Cayman Islands
requires that a special resolution be passed by
a super majority of at least two-thirds or such
higher percentage as set forth in the articles of
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association, of shareholders being entitled to
vote and do vote in person or by proxy at a
general meeting, or by unanimous written
consent of shareholders entitled to vote at a
general meeting.
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Under Delaware law, unless otherwise
specified in the certificate of incorporation or
bylaws of the corporation, directors shall be
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Cayman Islands

The Companies Law of the Cayman Islands
defines “special resolutions” only. A company’s
articles of association can therefore tailor the

elected by a plurality of the votes of the shares definition of “ordinary resolutions” as a whole,

present in person or represented by proxy at

or with respect to specific provisions. Our

the meeting and entitled to vote on the electionarticles of association provide that with

of directors.

No cumulative voting for the election of
directors unless so provided in the certificate
of incorporation.

The certificate of incorporation may grant the
directors the power to adopt, amend or repeal
bylaws.

Shareholders may generally nominate

Removal of Directors directors if they comply with advance notice
and Filling Vacancies provisions and other procedural requirements

on Board

in company bylaws. Holders of a majority of
the shares may remove a director with or
without cause, except in certain cases

respect to the election of directors, an ordinary
resolution shall be passed by a majority of the
votes cast by such members as being entitled
to vote do vote in person or by proxy at a
general meeting or for so long as we are a
controlled company by unanimous written
consent of the shareholders entitled to vote at
a general meeting.

No cumulative voting for the election of
directors unless so provided in the articles of
association.

The memorandum and articles of association
may only be amended by a special resolution
of the shareholders.

Nomination and removal of directors and
filling of board vacancies are governed by the
terms of the articles of association. Our
articles of association provide that only
shareholders that hold more than 15% of our
outstanding ordinary shares (unless the

involving a classified board or if the company Exchange Act and proxy rules provide

uses cumulative voting. Unless otherwise

otherwise) and comply with our advance

provided for in the certificate of incorporation, notice provisions may nominate directors. Our
directorship vacancies are filled by a majority articles of association also provide that

of the directors elected or then in office.

shareholders may only remove directors for
cause and with a special resolution of at least
two-thirds or such higher percentage as set
forth in the articles of association, of
shareholders being entitled to vote and do vote
in person or by proxy at a general meeting, or
by unanimous written consent of shareholders
entitled to vote at a general meeting. Whilst
First Reserve holds 5% of our issued and
outstanding shares, our articles of association
may only be amended by special resolution at
any shareholders meeting at which First
Reserve is present. Whilst we are a controlled
company, our articles of association may also
be amended by a unanimous shareholder
written resolution. Under our articles of
association, vacancies on the board are
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generally filled by the vote of a majority of the
directors elected or then in office, subject to
the rights of First Reserve.
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Delaware Cayman Islands
Mergers and Similar Under Delaware law, with certain exceptions, Cayman Islands Companies Law has recently
Arrangements a merger, consolidation, exchange or sale of been amended to simplify mergers and

all or substantially all the assets of a consolidations where two or more companies

corporation must be approved by the board of are being formed into a single entity. The new
directors and a majority of the outstanding legislation makes a distinction between a
shares entitled to vote thereon. Under “consolidation” and a “merger.” In a consolidation,
Delaware law, a shareholder of a corporation a new entity is formed from the combination
participating in certain major corporate of each participating company, and the
transactions may, under certain circumstances, separate consolidating parties, as a

be entitled to appraisal rights pursuant to consequence, cease to exist and are each
which such shareholder may receive cash in  stricken by the Registrar of Companies. In a
the amount of the fair value of the shares held merger, one company remains as the surviving
by such shareholder (as determined by a court)entity, having in effect absorbed the other

in lieu of the consideration such shareholder merging parties that are then stricken and
would otherwise receive in the transaction.  cease to exist.

Delaware law also provides that a parent Two or more Cayman-registered companies
corporation, by resolution of its board of may merge or consolidate. Cayman-registered
directors, may merge with any subsidiary, of companies may also merge or consolidate with
which it owns at least 90% of each class of ~ foreign companies provided that the laws of
capital stock without a vote by shareholders of the foreign jurisdiction permit such merger or

such subsidiary. Upon any such merger, consolidation.
dissenting shareholders of the subsidiary
would have appraisal rights. Under the new rules, a plan of merger or

consolidation shall be authorized by each
constituent company by way of (i) a special
resolution of the members of each such
constituent company; and (ii) such other
authorization, if any, as may be specified in
such constituent company’s articles of
association.

Shareholder approval is not required where a
parent company registered in the Cayman
Islands seeks to merge with one or more of its
subsidiaries registered in the Cayman Islands
and a copy of the plan of merger is given to
every member of each subsidiary company to
be merged unless that member agrees
otherwise.

Secured creditors must consent to the merger
although application can be made to the Grand
Court of the Cayman Islands for such
requirement to be waived if such secured
creditor does not grant its consent to the
merger. Where a foreign company wishes to
merge with a Cayman company, consent or
approval to the transfer of any security interest
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granted by the foreign company to the
resulting Cayman entity in the transaction is
required, unless otherwise released or waived
by the secured party. If the merger plan is
approved, it is then filed with the Cayman
Islands General Registry along with a
declaration by a director of each company.
The Registrar of Companies will then issue a
certificate of merger which shall be prima
facie evidence of compliance with all
requirements of the Companies Law in respect
of the merger or consolidation. The surviving
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or consolidated entity remains or becomes
active while the other company or companies
are automatically dissolved. Unless the shares
of such shareholder are publicly listed or
quoted, dissenting shareholders in a merger or
consolidation of this type are entitled to
payment of the fair value of their shares if
such shareholder provides a written objection
before the vote on such merger or
consolidation. With respect to shares that are
listed or quoted, a shareholder shall have
similar rights only if it is required by the terms
of the merger or consolidation to accept for
such shares property other than (i) shares (or
depositary receipts in respect thereof) in the
surviving or consolidated company; (ii) listed
or quoted shares (or depositary receipts in
respect thereof) of another companys; (iii) cash
in lieu of any fractions of shares or depositary
receipts described at (i) and (ii); or (iv) any
combination of shares, depositary receipts or
cash described in (i) — (iii).

Cayman companies may also be restructured
or amalgamated under supervision of the
Grand Court of the Cayman Islands by way of
a court-sanctioned “scheme of arrangement.” A
scheme of arrangement is one of several
transactional mechanisms available in the
Cayman Islands for achieving a restructuring.
Others include share capital exchange, merger
(as described above), asset acquisition or
control, through contractual arrangements, of
an operating business. A scheme of
arrangement must not be beyond the powers of
the company, as stated in the constitutional
documents of the company and also requires
the approval of a majority, in number, of each
class of shareholders and creditors with whom
the arrangement is to be made and who must
in addition represent three-fourths in value of
each such class of shareholders or creditors, as
the case may be, that are present and voting
either in person or by proxy at the meeting
summoned for that purpose. The convening of
the meetings and subsequently the terms of the
arrangement must be sanctioned by the Grand
Court of the Cayman Islands. While a
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dissenting shareholder would have the right to
express to the Court its view that the
transaction ought not be approved, the Court
can be expected to approve the scheme of
arrangement if it is satisfied that:

* the classes which are required to approve the
scheme of arrangement have been properly
constituted, so that the members of such
classes are properly represented;
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Class actions and derivative actions generally
are available to shareholders under Delaware
law for, among other things, breach of
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* the meetings held by the company in relation
to the approval of the scheme of arrangement
by such classes have been convened and held
in accordance with any directions given by the
Court;

* the scheme of arrangement has been
properly explained to the shareholders or
creditors so that they have been able to
exercise an informed vote in respect of the
scheme; the scheme of arrangement is one
which an intelligent and honest man, who is a
member of the relevant class and properly
acting might approve.

When a takeover offer is made and accepted
by holders of 90% of the shares within four
months, the offeror may, within a two-month
period, require the holders of the remaining
shares to transfer such shares on the terms of
the offer. An objection may be made to the
Grand Court of the Cayman Islands but is
unlikely to succeed unless there is evidence of
fraud, bad faith or collusion.

If the arrangement and reconstruction are thus
approved, any dissenting shareholders would
have no rights comparable to appraisal rights,
which would otherwise ordinarily be available
to dissenting shareholders of United States
corporations, providing rights to receive
payment in cash for the judicially determined
value of the shares.

The rights of shareholders under Cayman
Islands law are not as extensive as those under
Delaware law. Class actions are generally not

fiduciary duty, corporate waste and actions notavailable to shareholders under Cayman

taken in accordance with applicable law. In

Islands laws; historically, there have not been

such actions, the court generally has discretionany reported instances of such class actions

to permit the winning party to recover
attorneys’ fees incurred in connection with
such action.

having been successfully brought before the
Cayman Islands courts. In principle, we will
normally be the proper plaintiff and a
derivative action may be brought by a
minority shareholder in only limited
circumstances. In this regard, the Cayman
Islands courts would ordinarily be expected to
follow English case law precedent, which
would permit a shareholder to commence an
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action in the company’s name to remedy a
wrong done to the company where the act
complained of cannot be ratified by the
shareholders and where control of the

company by the wrongdoer results in the
company not pursuing a remedy itself. The
case law shows that derivative actions have
been permitted in respect of acts that are
beyond the company’s corporate power, illegal,
where the
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Delaware Cayman Islands
individual rights of the plaintiff shareholder
have been infringed or are about to be
infringed and acts that are alleged to constitute
a “fraud on the minority.” The winning party in
such an action generally would be able to
recover a portion of attorney’s fees incurred in
connection with such action.

Inspection of Under Delaware law, shareholders of a Shareholders of a Cayman Islands exempted
Corporate Records  Delaware corporation have the right during  company have no general right under Cayman
normal business hours to inspect for any Islands law to inspect or obtain copies of a list

proper purpose, and to obtain copies of list(s) of shareholders or other corporate records
of shareholders and other books and records of (other than the register of mortgages or
the corporation and its subsidiaries, if any, to charges) of the company. However, these

the extent the books and records of such rights may be provided in the company’s
subsidiaries are available to the corporation. articles of association.
Shareholder Unless provided in the corporation’s certificateThe Companies Law of the Cayman Islands
Proposals of incorporation or bylaws, Delaware law doesdoes not provide shareholders any right to
not include a provision restricting the manner bring business before a meeting or requisition
in which shareholders may bring business a general meeting. However, these rights may
before a meeting. be provided in the company’s articles of
association.
Approval of Corporate Delaware law permits shareholders to take The Companies Law of the Cayman Islands
Matters by Written  action by written consent signed by the allows a special resolution to be passed in
Consent holders of outstanding shares having not less writing if signed by all the voting

than the minimum number of votes that would shareholders.

be necessary to authorize or take such action

at a meeting of shareholders. Our articles of association authorize such
written consents while we are a “controlled
company”’, but we believe that the unanimity
requirement will make this option impractical
after the consummation of this rights offering.
Written consents are not authorized by the
articles if we are not a “controlled company.”

Calling of Special Delaware law permits the board of directors or The Companies Law of the Cayman Islands

Shareholders any person who is authorized under a does not have provisions governing the

Meetings corporation’s certificate of incorporation or  proceedings of shareholders meetings which
bylaws to call a special meeting of are usually provided in the articles of
shareholders. association.

Our articles of association allow shareholders
holding a majority of our shares to call
extraordinary general meetings.

Stock Option Plans

For information on our 6922767 Holding (Cayman) Inc. 2011 Management Equity Plan and our 2013 Omnibus
Incentive Plan, please see our Definitive Proxy Statement related to our 2014 annual general meeting of shareholders
hereby incorporated by reference.
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PLAN OF DISTRIBUTION

On or about , 2014, we will distribute, at no cost, the rights to our shareholders of record as of 5:00
p-m., New York City time, on the Record Date, which is November 3, 2014. If you wish to exercise your rights, you
must timely comply with the exercise procedures described in “The Rights Offering—Method of Exercising Rights.”

We have agreed to pay the subscription agent customary fees plus certain expenses in connection with the rights
offering. We have not employed any brokers, dealers or underwriters in connection with the solicitation or exercise of
rights. We are not paying any commissions, underwriting fees or discounts in connection with the rights offering.

If you are the record holder, we will mail you a direct registration account statement as soon as practicable following
the closing of the rights offering. If your ordinary shares are held by a broker, dealer, custodian bank or other nominee
and you purchase preferred shares in the rights offering, your account with your nominee will be credited by your
nominee. Our preferred shares issued in connection with the rights offering will not be quoted on the NYSE or any
other stock exchange or trading market.

Some of our employees may solicit responses from you as a holder of rights, but we will not pay our employees any
commissions or compensation for these services other than their normal employment compensation. We estimate that
our total expenses in connection with the rights offering will be $1.9 million.

If you have any questions, you should contact the subscription agent as provided in “The Rights Offering—Subscription
Agent.”

TAXATION

The following discussion of the material Cayman Islands and U.S. federal income tax consequences of an investment
in our preferred shares, and ordinary shares into which they are convertible is based upon laws and relevant
interpretations thereof in effect as of the date of this prospectus, all of which are subject to change, possibly with
retroactive effect. This discussion does not deal with all possible tax consequences relating to an investment in our
preferred shares, and ordinary shares into which they are convertible, such as the tax consequences under state, local
and other tax laws.

Cayman Islands Taxation

The Cayman Islands currently have no form of income, corporate or capital gains tax and no estate duty, inheritance
tax or gift tax. We are registered as an “exempted company” pursuant to the Companies Law. We have received an
undertaking from the Governor-in-Cabinet of the Cayman Islands dated 29 July 2008 in accordance with section 6 of
the Tax Concession law (1999 Revision) of the Cayman Islands, that for a period of twenty years from the date of
such undertaking, no law which is hereafter enacted in the Cayman Islands imposing any tax to be levied on profits,
income, gains or appreciations shall apply to us or our operations; and in addition that no tax to be levied on profits,
income, gains or appreciations or which is in the nature of estate duty or inheritance tax shall be payable:

* on or in respect of our shares, debentures or other obligations; or
* by way of the withholding in whole or in part of a payment of a dividend or other distribution of income or capital

by us to our shareholders or on a payment of principal or interest or other sums due under our debentures or other
obligation.
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Accordingly, we do not anticipate that we will be subject to any taxation in the Cayman Islands other than in relation
to incidental registry fees and stamp duties on certain instruments entered into by us.

There are no foreign exchange controls or foreign exchange regulations under the currently applicable laws of the
Cayman Islands.

Material United States Federal Income Tax Considerations
In the opinion of Cooley LLP, our United States counsel, subject to the qualifications, assumptions, and limitations
stated herein, the following are the material U.S. federal income tax consequences relating to (i) the receipt of

subscription rights
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in the rights offering, and (ii) the purchase, ownership and disposition of preferred shares and ordinary shares into
which the preferred shares are convertible by U.S. Holders (as defined below). This discussion applies to U.S. Holders
that receive subscription rights in the rights offering and/or purchase preferred shares upon exercise of such rights and
hold such rights and shares as capital assets as defined for U.S. federal income tax purposes. This discussion is based
on the U.S. Internal Revenue Code of 1986, as amended, or the Code, U.S. Treasury regulations promulgated
thereunder and administrative and judicial interpretations thereof, all as in effect on the date hereof and all of which
are subject to change, possibly with retroactive effect. This discussion does not address all of the U.S. federal income
tax consequences that may be relevant to specific U.S. Holders in light of their particular circumstances or to U.S.
Holders subject to special treatment under U.S. federal income tax law (such as certain financial institutions, insurance
companies, broker-dealers and traders in securities or other persons that generally mark their securities to market for
U.S. federal income tax purposes, tax-exempt entities, retirement plans, regulated investment companies, real estate
investment trusts, certain former citizens or residents of the United States, persons who hold shares as part of a
“straddle,” “hedge,” “‘conversion transaction,” “synthetic security” or integrated investment, persons that have a “functional
currency” other than the U.S. dollar, persons that own (or are deemed to own) 10% or more of the voting power of our
shares, corporations that accumulate earnings to avoid U.S. federal income tax, partnerships and other pass-through
entities, and investors in such pass-through entities). This discussion does not address any U.S. state or local or
non-U.S. tax consequences or any U.S. federal estate, gift or alternative minimum tax consequences.

As used in this discussion, the term “U.S. Holder” means a beneficial owner of subscription rights or shares that is, for
U.S. federal income tax purposes, (1) an individual who is a citizen or resident of the United States, (2) a corporation
(or entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of
the United States, any state thereof, or the District of Columbia, (3) an estate the income of which is subject to U.S.
federal income tax regardless of its source or (4) a trust (x) with respect to which a court within the United States is
able to exercise primary supervision over its administration and one or more United States persons have the authority
to control all of its substantial decisions or (y) that has elected under applicable U.S. Treasury regulations to be treated
as a domestic trust for U.S. federal income tax purposes.

If an entity treated as a partnership for U.S. federal income tax purposes holds the rights or shares, the U.S. federal
income tax consequences relating to holding subscription rights or shares will depend in part upon the status and
activities of such entity and the particular partner. Any such entity should consult its own tax advisor regarding the
U.S. federal income tax consequences applicable to it and its partners of the receipt of subscription rights and the
purchase, ownership and disposition of the preferred shares and ordinary shares into which the preferred shares are
convertible.

U.S. Holders should consult their own tax advisors as to the particular tax consequences applicable to them relating to
the receipt of subscription rights and the purchase, ownership and disposition of the preferred shares and ordinary
shares into which the preferred shares are convertible, including the applicability of U.S. federal, state and local tax
laws and non-U.S. tax laws.

Subscription Rights

Receipt of Subscription Rights

Subject to the discussion below in “—Passive Foreign Investment Company Consequences,” the material U.S. federal
income tax consequences relating to the receipt of subscription rights in the offering are as follows. In general, a
distribution by a corporation to its shareholders of subscription rights to acquire shares of the distributing corporation

is not taxable. An exception to this general rule may apply if a distribution constitutes a “disproportionate distribution”
with respect to any class or classes of shares of the corporation. A distribution of share rights constitutes a
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disproportionate distribution if it is a part of a distribution or a series of distributions (including constructive
distributions) that has the effect of (i) the receipt of property (including cash) by some shareholders and (ii) an
increase in the proportionate interests of other shareholders in the assets or earnings and profits of the distributing
corporation.

The distribution in this rights offering of subscription rights to Legacy Shareholders should not constitute a
disproportionate distribution since there has not been nor is there expected to be any cash or property distribution to
any shareholders in connection with the distribution of subscription rights. In addition, even if the distribution of
subscription rights to the Legacy Shareholders were considered to constitute a disproportionate distribution, it would
result in a taxable dividend to a U.S. Holder only if we had current or accumulated earnings and profits for the year of
the distribution (as determined under United States federal income tax principles). We do not account for earnings and
profits in accordance with U.S. federal income tax principles, and therefore cannot state whether we have current or
accumulated earnings and profits.
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We intend to treat the distribution of subscription rights as a nontaxable distribution. If the IRS were to take a contrary
position and treat the distribution of subscription rights as a taxable distribution, a U.S. Holder receiving a
subscription right may be treated as receiving a distribution of property subject to the federal income tax treatment set
forth in “—Distributions,” below in an amount equal to the fair market value of the right received. A U.S. Holder’s tax
basis in a right received in a taxable distribution would equal the fair market value of the right as of the date of
distribution of the right. The U.S. Holder’s holding period in the right would begin on the day following the date of
distribution of the right. The remainder of the discussion in this section assumes that the distribution of the
subscription rights will not be a taxable distribution to U.S. Holders.

If the fair market value of a subscription right distributed to a U.S. Holder in respect of an ordinary share pursuant to
this rights offering on the date of its issuance is less than 15% of the fair market value of such ordinary share, the tax
basis in such right will be zero unless such U.S. Holder elects to allocate its tax basis in such ordinary share between
such share and such right in proportion to their fair market values on such date. Any such election must be made in the
U.S. federal income tax return filed by such U.S. Holder for the year of issuance. Such election would apply in respect
of all rights issued to such U.S. Holder in respect of such U.S. Holder’s shares pursuant to this rights offering and is
irrevocable. We have not obtained an independent appraisal of the value of the subscription rights and, therefore, each
U.S. Holder would need to determine whether and how these rules would apply to its particular situation.

The holding period of the subscription rights will include the holding period (as of the date of issuance) of the
ordinary shares with respect to which the distribution of subscription was made.

Exercise of Rights

A U.S. Holder will not recognize any gain or loss upon the exercise of subscription rights. A U.S. Holder’s initial basis
in each preferred share acquired upon such exercise will equal the sum of the subscription price paid to exercise the
relevant subscription right and such holder’s basis, if any, in the subscription right. A U.S. Holder’s holding period for
the preferred shares acquired upon exercise of subscription rights will begin on the date of exercise of such
subscription rights.

Expiration of Rights

If a U.S. Holder’s basis in its subscription rights is zero, and the subscription rights expire unexercised, no gain or loss
will be recognized upon such expiration. If a subscription right issued to a U.S. Holder with respect to an ordinary

share pursuant to this rights offering expires without having been exercised, no portion of such U.S. Holder’s tax basis
in such ordinary share will be allocated to such right, and no loss will be recognized upon the expiration of such right.

Ownership of Shares
Distributions

Subject to the discussion below under “—Passive Foreign Investment Company Consequences,” a U.S. Holder that
receives a distribution of cash or property (other than certain distributions of our stock or rights to acquire our stock)
with respect to preferred or ordinary shares generally will be required to include the gross amount of such distribution
in gross income as a dividend when actually or constructively received to the extent of the U.S. Holder’s pro rata share
of our current and/or accumulated earnings and profits (as determined under U.S. federal income tax principles). To
the extent a distribution received by a U.S. Holder is not a dividend because it exceeds the U.S. Holder’s pro rata share
of our current and accumulated earnings and profits, it will be treated first as a tax-free return of capital and reduce
(but not below zero) the adjusted tax basis of the U.S. Holder’s preferred or ordinary shares, as the case may be. To the
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extent the distribution exceeds the adjusted tax basis of the U.S. Holder’s preferred or ordinary shares, as the case may
be, the remainder will be taxed as capital gain. Because we do not now, and may not account for our earnings and

profits in accordance with U.S. federal income tax principles in the future, U.S. Holders should expect all distributions
(other than constructive distributions described in “—Constructive and Actual Share Distributions,” below) to be reported
to them as dividends.

Distributions on shares that are treated as dividends generally will constitute income from sources outside the United
States for foreign tax credit purposes and generally will constitute passive category income. Such dividends will not

be eligible for the “dividends received” deduction generally allowed to corporate shareholders with respect to dividends
received from U.S. corporations. Dividends paid by a “qualified foreign corporation” to non-corporate U.S. Holders are
eligible for taxation at a reduced long-term capital gains rate rather than the marginal tax rates generally applicable to
ordinary income provided that
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a holding period requirement and certain other requirements are met. Each non-corporate U.S. Holder is advised to
consult its tax advisors regarding the availability of the reduced tax rate on dividends to its particular circumstances.
However, if we are a PFIC for the taxable year in which the dividend is paid or the preceding taxable year (see
discussion below under “—Passive Foreign Investment Company Consequences”), we will not be treated as a qualified
foreign corporation, and therefore the reduced capital gains tax rate described above will not apply.

A non-U.S. corporation (other than a corporation that is classified as a PFIC for the taxable year in which the dividend
is paid or the preceding taxable year) generally will be considered to be a qualified foreign corporation (a) if it is
eligible for the benefits of a comprehensive tax treaty with the United States which the Secretary of Treasury of the
United States determines is satisfactory for purposes of this provision and which includes an exchange of information
provision, or (b) with respect to any dividend it pays on shares that are readily tradable on an established securities
market in the United States. The preferred shares will not be tradable on any established securities market in the
United States, and no tax treaty exists between the Cayman Islands and the United States, so any dividends paid (or
treated as constructively paid, as described in “—Constructive and Actual Share Distributions, below) will not qualify for
the reduced tax rate noted above. However, the ordinary shares are listed on the NYSE, which is an established
securities market in the United States, and we expect the ordinary shares to be readily tradable on the NYSE.
Accordingly, we believe that dividends we pay on the ordinary shares will meet the conditions required for the
reduced tax rate. There can be no assurance, however, that the ordinary shares will be considered readily tradable on
an established securities market in the United States.

Constructive and Actual Share Distributions

U.S. Holders may be deemed under certain circumstances to receive constructive distributions of shares that may be
treated as distributions of property subject to the federal income tax treatment described in the preceding section. In
particular, the terms of the preferred shares provide that the preferred shares are convertible into ordinary shares
initially at a price of $7.50 per share, but with the conversion price increasing by 0.25% every quarter after the second
closing until the eighth anniversary of the second closing. The terms of the preferred shares also provide that its 8.50%
per annum cumulative dividend will be satisfied by issuance of preferred shares to holders of preferred shares until the
second anniversary of the second closing and thereafter will be paid either in cash or satisfied by the issuance of
preferred shares in lieu of cash to holders of preferred shares at our option, provided, however, that if the requisite
shareholder approval is not obtained on or prior to the second dividend payment date following the first closing,
preferred dividends will be payable only in cash until such shareholder approval is obtained. See “Description of
Preferred Shares—Conversion and Conversion Price.”

The increases in the conversion price of the preferred shares may result in constructive distributions to holders of the
ordinary shares into which the preferred shares are convertible, which may be treated as distributions of property if
they constitute “disproportionate distributions.” As described earlier in “—Receipt of Subscription Rights,” a
disproportionate distribution is a distribution (or one of a series of distributions of which it is a part, including
constructive distributions) that has the effect of (i) the receipt of property (including cash) by some shareholders and
(i1) an increase in the proportionate interests of other shareholders in the assets or earnings and profits of the
distributing corporation. If we pay the 8.50% accruing dividend of the preferred shares in cash, then the effect will be
that holders of preferred shares will receive cash distributions while holders of ordinary shares will receive, through
the increasing conversion price of the preferred shares, increases in their proportionate interests in our assets or
earnings and profits relative to the holders of preferred shares. In that event, the fair market value of each such
increase in the proportionate interests in our assets and earnings and profits of the holders of ordinary shares may be
treated as distributions of property and, if so treated, then such holders generally will be required to include the fair
market value of such distribution in gross income as a dividend when received to the extent of each such holder’s pro
rata share of our current and/or accumulated earnings and profits, if any (as determined under U.S. federal income tax
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principles). In addition, any other cash or property distributions that might be paid with respect to the preferred shares
could be linked with the increasing proportionate interests of the ordinary shares resulting from the conversion price
increases to produce disproportionate distributions subject to such federal income tax treatment. Such distributions
may result in taxable income to a U.S. Holder of ordinary shares even though no cash or other property is distributed
to such U.S. Holder. The foregoing federal income tax treatment would apply to a U.S. Holder even if such U.S.
Holder owns both preferred shares and ordinary shares.

In addition, U.S. Holders of preferred shares may under certain circumstances be deemed to receive disproportionate
distributions that could result in taxable income to them. Any amounts accrued as dividends on the preferred shares
that we satisfy by the issuance of additional preferred shares will result in U.S. Holders of preferred shares increasing
their proportionate interests in our assets or earnings and profits. Any such net increase in the proportionate interests
of U.S. Holders might result in a disproportionate distribution to U.S. Holders of preferred shares if we were to make
a distribution of cash or other property
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(other than shares) to holders of ordinary shares. If U.S. Holders of preferred shares were determined to receive
disproportionate distributions, such distributions could result in taxable income as described in the preceding section
even though no cash or other property is distributed to such U.S. Holder. If amounts accrued as dividends on the
preferred shares that we satisfy by the issuance of additional preferred shares are not treated as a disproportionate
distribution, such dividends should generally not be taxable to U.S. Holders.

Sale, Exchange or Other Disposition of Shares

Subject to the discussion below under “—Passive Foreign Investment Company Consequences,” a U.S. Holder generally
will recognize capital gain or loss for U.S. federal income tax purposes upon the sale, exchange or other disposition of
preferred shares or ordinary shares in an amount equal to the difference, if any, between the amount realized (i.e., the
amount of cash plus the fair market value of any property received) on the sale, exchange or other disposition and

such U.S. Holder’s adjusted tax basis in the shares. Such capital gain or loss generally will be long-term capital gain
taxable at a reduced rate for non-corporate U.S. Holders or long-term capital loss if, on the date of sale, exchange or
other disposition, the shares were held by the U.S. Holder for more than one year. The deductibility of capital losses is
subject to limitations. Any gain or loss recognized from the sale or other disposition of the shares will generally be

gain or loss from sources within the United States for U.S. foreign tax credit purposes.

Conversion of Preferred Shares

U.S. Holders generally will not recognize any gain or loss in respect of the receipt of ordinary shares upon the
conversion of preferred shares, except with respect to cash received in lieu of a fractional ordinary share. The adjusted
tax basis of ordinary shares received on conversion will equal the adjusted tax basis of the preferred shares converted,
reduced by any basis allocable to a fractional share for which cash was received, and the holding period of the
ordinary shares received on conversion will generally include the period during which the converted preferred shares
were held prior to conversion. Cash received in lieu of a fractional ordinary share upon conversion of preferred shares
should be treated as payment in exchange for the fractional share. Accordingly, the receipt of cash in lieu of a
fractional ordinary share should generally result in capital gain or loss, if any, measured by the difference between the
cash received for the fractional ordinary share and the U.S. Holder’s tax basis in the fractional share.

Passive Foreign Investment Company Consequences

In general, a corporation organized outside the United States will be treated as a PFIC in any taxable year in which

either (1) at least 75% of its gross income is “passive income” (the “PFIC income test”), or (2) on average at least 50% of
its assets, determined on a quarterly basis, are assets that produce passive income or are held for the production of
passive income (the “PFIC asset test”). Passive income for this purpose generally includes, among other things,
dividends, interest, royalties, rents, and gains from the sale or exchange of property that gives rise to passive income.
Assets that produce or are held for the production of passive income generally include cash, even if held as working
capital or raised in a public offering, marketable securities and other assets that may produce passive income. In
determining whether a foreign corporation is a PFIC, a proportionate share of the income and assets of each

corporation in which it owns, directly or indirectly, at least a 25% interest (by value) is taken into account.

The classification of our gross operating income as income from services, which should not be considered passive
income for purposes of the PFIC income test, or rents, which could be passive income for that purpose, is a facts and
circumstances determination that takes into consideration many factors and the weight that should be given to each
factor and is currently subject to significant uncertainty under the U.S. federal income tax law. We have taken and
intend to continue to take the position that our gross operating income should be classified principally as income from
services and not from rents, and that, accordingly, we should not be a PFIC under the PFIC income test. Nevertheless,
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there can be no assurance that the IRS will agree with our conclusion and that the IRS would not successfully
challenge our position. Accordingly, there can be no assurance that we are not currently a PFIC and that we will not
be a PFIC in the future under the income test.

The value of a corporation’s assets for the purpose of applying the PFIC asset test is generally the quarterly average of
their fair market value if the stock of the corporation is publicly traded. We do not expect that the quarterly average
fair market value of our passive assets will equal or exceed 50% of the quarterly average of our total assets.
Accordingly, we do not expect to be a PFIC in the current year under the PFIC asset test. However, because we may
hold a substantial amount of cash and cash equivalents following the Private Placement and the exercise of the
subscription rights issued in this rights offering,
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and because the calculation of the value of our assets may be based in part on the value of the ordinary shares, which
may fluctuate considerably, it is difficult to predict whether we will be a PFIC in any taxable year under the PFIC
asset test. Even if we determine that we are not a PFIC for a taxable year, there can be no assurance that the IRS will
agree with our conclusion or that the IRS would not successfully challenge our position.

If we are a PFIC in any taxable year during which a U.S. Holder owns shares, the U.S. Holder could be liable for
additional taxes and interest charges under the “PFIC excess distribution regime” upon certain distributions (including a
constructive distribution as discussed above under “—Constructive and Actual Share Distributions”) paid during a taxable
year and any gain recognized on a sale, exchange or other disposition, including a pledge, of the shares, whether or not
we continue to be a PFIC. Under the PFIC excess distribution regime, the tax on such distribution or gain would be
determined by allocating the distribution or gain ratably over the U.S. Holder’s holding period for the shares, which, in
the case of shares acquired upon the exercise of a subscription right, may for purposes of the PFIC rules, include the
holding period of such right. The amount allocated to the current taxable year (i.e., the year in which the distribution
occurs or the gain is recognized) and any year prior to the first taxable year in which we are a PFIC will be taxed as
ordinary income earned in the current taxable year. The amount allocated to other taxable years will be taxed at the
highest marginal rates in effect for individuals or corporations, as applicable, to ordinary income for each such taxable
year, and an interest charge, generally applicable to underpayments of tax, will be added to the tax.

If we are a PFIC for any year during which a U.S. Holder holds shares, we must generally continue to be treated as a
PFIC by that holder for all subsequent years while the U.S. Holder holds shares, unless we cease to meet the
requirements for PFIC status and the U.S. Holder makes a timely “deemed sale” election with respect to the shares. If
the election is made, the U.S. Holder will be deemed to sell the shares it holds at their fair market value on the last day
of the last taxable year in which we qualified as a PFIC, and any gain recognized from such deemed sale would be
taxed under the PFIC excess distribution regime. After the deemed sale election, the U.S. Holder’s shares would not be
treated as shares of a PFIC unless we subsequently become a PFIC.

If we are a PFIC for any taxable year during which a U.S. Holder holds shares and one of our non-U.S. subsidiaries is
also a PFIC (a “lower-tier PFIC”), such U.S. Holder would be treated as owning a proportionate amount (by value) of
the shares of the lower-tier PFIC and would be taxed under the PFIC excess distribution regime on distributions by the
lower-tier PFIC and on gains from the disposition of shares of the lower-tier PFIC even though such U.S. Holder
would not receive the proceeds of those distributions or dispositions. Most of our non-U.S. subsidiaries have elected
to be disregarded as entities separate from us or as a partnership for U.S. federal income tax purposes. These electing
non-U.S. subsidiaries are not considered corporations under U.S. federal income tax law and accordingly, will not be
PFICs. Not all of our non-U.S. subsidiaries have made such an election and, accordingly, such subsidiaries may be
classified as a lower-tier PFIC. Each U.S. Holder is advised to consult its tax advisors regarding the application of the
PFIC rules to any of our subsidiaries.

If we are a PFIC, a U.S. Holder will not be subject to tax under the PFIC excess distribution regime on distributions or
gain recognized on our shares if a timely and valid “mark-to-market” election is made by the U.S. Holder for the shares
held by such U.S. Holder in the first year that we are a PFIC. An electing U.S. Holder generally would be required to
take into account the difference, if any, between the fair market value of, and its adjusted tax basis in, shares at the end
of each taxable year in which we are a PFIC as ordinary income or, to the extent of any net mark-to-market gains
previously included in income, ordinary loss. The U.S. Holder’s tax basis in the shares would be adjusted to reflect any
income or loss recognized as a result of the mark-to-market election. Any gain from a sale, exchange or other
disposition of the shares in any taxable year in which we are a PFIC would be treated as ordinary income and any loss
from such sale, exchange or other disposition would be treated first as ordinary loss (to the extent of any net
mark-to-market gains previously included in income) and thereafter as capital loss. If, after having been a PFIC for a
taxable year, we cease to be classified as a PFIC because we no longer meet the PFIC income or PFIC asset test, the
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U.S. Holder would not be required to take into account any latent gain or loss in the manner described above and any
gain or loss recognized on the sale or exchange of the shares would be classified as a capital gain or loss.

A mark-to-market election is available to a U.S. Holder only for “marketable stock.” Generally, stock will be considered
marketable stock if it is “regularly traded” on a “qualified exchange” within the meaning of applicable U.S. Treasury
regulations. A class of stock is regularly traded during any calendar year during which such class of stock is traded,
other than in de minimis quantities, on at least 15 days during each calendar quarter.

A mark-to-market election will not apply to the ordinary shares for any taxable year during which we are not a PFIC,
but will remain in effect with respect to any subsequent taxable year in which we become a PFIC. Such election will

not apply to any
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of our non-U.S. subsidiaries. Accordingly, a U.S. Holder may continue to be subject to tax under the PFIC excess
distribution regime with respect to any lower-tier PFICs. Because our preferred shares will not be traded on any
exchange, it will not constitute “marketable stock™ and accordingly a mark-to-market election cannot be made for our
preferred shares.

The tax consequences that would apply if we were a PFIC would also be different from those described above if a
U.S. Holder were able to make a valid “qualified electing fund,” or QEF, election. As we do not expect to provide U.S.
Holders with the information required in order to permit a QEF election, prospective investors should assume that a
QEEF election will not be available.

A distribution by a PFIC to its stockholders of subscription rights to acquire shares of the PFIC is not subject to tax
under the PFIC excess distribution regime provided the distribution is not a “disproportionate distribution”. As discussed
above under “—Receipt of Subscription Rights,” we do not expect the distribution of the subscription rights to be a
disproportionate distribution. If however, the distribution of the subscription rights is a disproportionate distribution, it
will be subject to taxation under the PFIC excess distribution rules without regard to whether we have current or
accumulated earnings and profits. The amount of the distribution received for the purpose of calculating the tax would
equal the fair market value of the subscription rights at the time of their distribution.

In general, a right to acquire stock of a PFIC is considered PFIC stock for the purpose of determining tax due on any
gain recognized from a disposition of the right. An exercise of the right however, is not considered a disposition of the
option. Rather, the period the right was held is tacked to the holding period of the PFIC stock acquired for the purpose
of calculating tax under the PFIC excess distribution regime on any gain recognized upon a disposition of the PFIC
stock. The subscription rights should be treated as rights to acquire preferred shares. We do not however, expect to be
a PFIC in our current taxable year.

The conversion of preferred shares into ordinary shares should not be treated as a disposition of the preferred shares
that would give rise to taxation under the PFIC excess distribution regime, except with respect to cash received in lieu
of a fraction of an ordinary share.

The U.S. federal income tax rules relating to PFICs are extremely complex. U.S. Holders are urged to consult
their own tax advisors with respect to the purchase, ownership and disposition of subscription rights and
shares, the consequences to them of an investment in a PFIC, any elections available with respect to the
subscription rights, preferred shares and ordinary shares and the IRS information reporting obligations with
respect to the purchase, ownership and disposition of subscription rights, preferred shares andordinary shares
in the event we are considered a PFIC.

Medicare Tax
Certain U.S. Holders that are individuals, estates or trusts are subject to a 3.8% tax on all or a portion of their net
investment income, which may include their gross dividend income and net gains from the disposition of shares. If

you are a United States person that is an individual, estate or trust, you are encouraged to consult your tax advisors
regarding the applicability of the Medicare tax to your income and gains in respect of your investment in the shares.

Information Reporting and Backup Withholding
Individual U.S. Holders (and certain U.S. entities specified in U.S. Treasury guidance) that, during any taxable year,
hold any interest in any “specified foreign financial asset” generally will be required to file with their U.S. federal

income tax returns certain information on IRS Form 8938 if the aggregate value of all such assets exceeds certain
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specified amounts. “Specified foreign financial asset” generally includes any financial account maintained with a
non-U.S. financial institution and may also include the shares if they are not held in an account maintained with a
financial institution. Substantial penalties may be imposed, and the period of limitations on assessment and collection
of U.S. federal income taxes may be extended, in the event of a failure to comply. U.S. Holders should consult their
own tax advisors as to the possible application to them of this filing requirement.

Under certain circumstances, information reporting and/or backup withholding may apply to U.S. Holders with
respect to payments made on or proceeds from the sale, exchange or other disposition of shares, unless an applicable
exemption is satisfied. Backup withholding is not an additional tax. Any amounts withheld under the backup

withholding rules generally
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will be allowed as a refund or a credit against a U.S. Holder’s U.S. federal income tax liability if the required
information is furnished by the U.S. Holder on a timely basis to the IRS.

If we are a PFIC, U.S. Holders generally will be required to file statements with respect to their shares on IRS Form
8621 with their U.S. federal income tax returns. Failure to file such statements may result in the extension of the
period of limitations on assessment and collection of U.S. federal income taxes.

EACH U.S. HOLDER IS URGED TO CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX
CONSEQUENCES TO IT OF RECEIVING AND EXERCISING RIGHTS AND OWNERSHIP AND
DISPOSITION OF SHARES IN LIGHT OF THE INVESTOR’S OWN CIRCUMSTANCES.

LEGAL MATTERS

Certain legal matters will be passed upon for us by Cooley LLP, Palo Alto, California and Walkers, George Town,
Cayman Islands has issued an opinion for us regarding certain matters of Cayman Islands law, including the validity
of the preferred shares offered hereby.

EXPERTS

The consolidated financial statements of CHC Group Ltd. included in CHC Group Ltd.’s Annual Report (Form
10-K/A) for the year ended April 30, 2014 have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.

ENFORCEABILITY OF CIVIL LIABILITIES

We were incorporated in the Cayman Islands. Some of our directors and executive officers are not residents of the
United States and substantially all of our assets and the assets of such persons are located outside the United States. As
a result, it may not be possible for you to effect service of process within the United States upon such persons or us. In
addition, you may be unable to enforce judgments obtained in courts of the United States against such persons outside
the jurisdiction of their residence, including judgments predicated solely upon U.S. securities laws.

There is uncertainty as to whether the courts in the Cayman Islands would enforce judgments obtained in the United
States against us or our directors or executive officers, as well as the experts named herein, based on the civil liability
provisions of the securities laws of the United States or allow actions in the Cayman Islands against us or our directors
or executive officers based only upon the securities laws of the United States. Further, foreign judgments may not be
given effect to by a Cayman Islands court where it would be contrary to public policy in the Cayman Islands or to the
extent that they constitute the payment of an amount which is in the nature of a penalty and not in the nature of
liquidated damages. In addition, no claim may be brought in the Cayman Islands against us or our directors and
officers, as well as the experts named herein, in the first instance for a violation of U.S. federal securities laws because
these laws have no extraterritorial application under Cayman Islands law and do not have force of law in the Cayman
Islands.

In addition to and irrespective of jurisdictional issues, Cayman Islands courts will not enforce a provision of the U.S.
federal securities laws that is either penal in nature or contrary to public policy. An action brought pursuant to a public
or penal law, the purpose of which is the enforcement of a sanction, power or right at the instance of the state in its
sovereign capacity, is unlikely to be entertained by Cayman Islands courts. An award of punitive damages under a
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U.S. court judgment based upon U.S. federal securities law is likely to be construed by Cayman Islands courts to be
penal in nature and therefore unenforceable in the Cayman Islands. Specified remedies available under the laws of
U.S. jurisdictions, including specified remedies under U.S. federal securities laws, would not be available under
Cayman Islands law or enforceable in a Cayman Islands court, if they are considered to be contrary to Cayman Islands
public policy.
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There is no statutory enforcement in the Cayman Islands of judgments obtained in the United States; however, the
courts of the Cayman Islands will in certain circumstances recognize such a foreign judgment and treat it as a cause of
action in itself which may be sued upon as a debt at common law so that no retrial of the issues would be necessary
provided that:

* the U.S. court issuing the judgment had jurisdiction in the matter and the company either submitted to such
jurisdiction or was resident or carrying on business within such jurisdiction and was duly served with process;

* is final and for a liquidated sum;

* the judgment given by the U.S. court was not in respect of penalties, taxes, fines or revenue obligations of the
company;

* in obtaining judgment there was no fraud on the part of the person in whose favor judgment was given or on the part
of the court;

* recognition and enforcement of the judgment in the Cayman Islands would not be contrary to public policy; and
* the proceedings pursuant to which judgment was obtained were not contrary to natural justice.

In appropriate circumstances, the Cayman Islands courts may give effect in the Cayman Islands to other kinds of final
foreign judgments such as declaratory orders, orders for performance of contracts and injunctions.

WHERE YOU CAN FIND MORE INFORMATION

You should rely only on the information provided in this prospectus. We have not authorized anyone to provide you
with any different information. This prospectus does not constitute an offer to sell, or a solicitation of an offer to buy,
the securities offered by this prospectus in any state where the offer or sale is prohibited. You should not assume that
the information in this prospectus or any free writing prospectus is accurate as of any date other than the date on the
front of the document.

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the
securities offered by this prospectus. This prospectus, filed as part of the registration statement, does not contain all of
the information set forth in the registration statement and its exhibits and schedules, portions of which have been
omitted as permitted by the rules and regulations of the SEC. For further information about us and our preferred
shares, we refer you to the registration statement and to its exhibits and schedules. Anyone may inspect the
registration statement and its exhibits and schedules without charge at the public reference facilities the SEC
maintains at 100 F Street, N.E., Washington, D.C. 20549. You may obtain copies of all or any part of these materials
from the SEC upon the payment of certain fees prescribed by the SEC. You may obtain further information about the
operation of the SEC’s Public Reference Room by calling the SEC at 1-800-SEC-0330. You may also inspect these
reports and other information without charge at a website maintained by the SEC. The address of this site is
http://www.sec.gov.

We file annual, quarterly and current reports, proxy statements, and other information with the SEC. You may inspect
and copy these reports and other information at the public reference facilities maintained by the SEC at the address
noted above. You can also obtain copies of this material from the Public Reference Room of the SEC as described
above, or inspect them without charge at the SEC’s website. We intend to make available to our shareholders annual
reports containing consolidated financial statements audited by an independent registered public accounting firm.
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GLOSSARY

Deepwater

Dry lease
EMS

Heavy helicopter

Average HE count

HE Rate

Long-term contracts

Medium helicopter

MRO

New technology

OEM
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Water depths of approximately 4,500 feet to 7,499 feet.

A dry lease is a leasing arrangement whereby an entity provides an aircraft to another operator
without insurance, crew, ground staff, supporting equipment or maintenance.

Emergency medical services.

A category of twin-engine helicopters that requires two pilots, can accommodate 16 to 26
passengers and can operate under instrument flight rules, which allow daytime and nighttime
flying in a variety of weather conditions. The greater passenger capacity, larger cabin, longer
flight range, and ability to operate in adverse weather conditions make heavy helicopters more
suitable than single engine helicopters for offshore support. Heavy helicopters are generally
utilized to support the oil and gas sector, construction and forestry industries and SAR and
EMS customer requirements.

Our heavy and medium helicopters, including owned and leased, are weighted at 100% and
50%, respectively, to arrive at a single HE count, excluding helicopters that are expected to be
retired from the fleet. The average HE count for a period is calculated using a weighted
average of the HE count for the beginning and end of each quarter included in that period.

The Heavy Equivalent Rate, or the HE Rate, is the third-party operating revenue from the
Helicopter Services segment (excluding reimbursable revenue) divided by a weighted average
factor corresponding to the number of heavy and medium helicopters in our fleet.

Contracts of three years or longer in duration.

A category of twin-engine helicopters that generally requires two pilots, can accommodate
eight to 15 passengers and can operate under instrument flight rules, which allow daytime and
nighttime flying in a variety of weather conditions. The greater passenger capacity, longer
flight range, and ability to operate in adverse weather conditions make medium helicopters
more suitable than single engine helicopters for offshore support. Medium helicopters are
generally utilized to support the oil and gas sector, construction and forestry industries and
SAR and EMS customer bases in certain jurisdictions. Medium helicopters can also be used to
support the utility and mining sectors, as well as certain parts of the construction and forestry
industries, where transporting a smaller number of passengers or carrying light loads over
shorter distances is required.

Maintenance, repair and overhaul.

When used herein to classify our helicopters, a category of higher-value, recently produced,
more sophisticated and more comfortable helicopters, including Airbus Helicopters (formerly
Eurocopter) EC225, EC135, EC145 and EC155; AgustaWestland’s AW139; and Sikorsky’s
S76C+, S7T6C++ and S92A.

Original equipment manufacturer.
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PBH Power-by-the-hour. A program where a helicopter operator pays a fee per flight hour to an
MRO provider as compensation for repair and overhaul components required in order for the
helicopter to maintain an airworthy condition.

SAR Search and rescue.
Ultra-deepwater Water depths of approximately 7,500 feet or more.
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CHC Group Ltd.

Up to 100,000 Convertible Preferred Shares
Issuable upon the Exercise of Non-Transferable Subscription Rights at $1,000 Per Share

We have not authorized any dealer, salesperson or other person to give you written information other than this
prospectus or to make representations as to matters not stated in this prospectus. You must not rely on
unauthorized information. This prospectus is not an offer to sell these securities or our solicitation of your offer
to buy these securities in any jurisdiction where that would not be permitted or legal. Neither the delivery of
this prospectus nor any sales made hereunder after the date of this prospectus shall create an implication that
the information contained herein or the affairs of the Company have not changed since the date of this
prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses, payable in connection with the sale and distribution of the

securities being registered. All amounts are estimated except the SEC registration fee. Except as otherwise noted, all
the expenses below will be paid by us.

SEC registration fee $ 12,880
Legal fees and expenses $ 1,011,000
Accounting fees and expenses $ 450,000
Printing and engraving expenses $ 100,000
Subscription agent fees and expenses $ 20,000
Miscellaneous fees and expenses $ 267,120
Total $ 1,861,000

Item 14. Indemnification of Directors and Officers.

A Cayman Islands exempted company is a company incorporated under the laws of the Cayman Islands whose
business is conducted mainly outside the Cayman Islands. As a Cayman Islands exempted company, the laws of the
Cayman Islands will be relevant to the provisions relating to indemnification of our directors and officers. Cayman
Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of
officers and directors, except to the extent any such provision may be held by the Cayman Islands courts to be
contrary to public policy, such as to the provision of indemnification against the consequences of committing a crime
or against the indemnified person’s own fraud, dishonesty or willful default.

Our articles of association provide that each of our directors and officers shall be indemnified out of our assets against
any liability, action, proceeding, claim, demand, costs, charges, damages or expenses incurred by him as a result of
any act, dishonesty, willful default or failure to act in carrying out his functions other than such liability, if any, that he
may incur by his own dishonesty, fraud or knowing or reckless breach of duty. No such director or officer shall be
liable to us for any loss or damage in carrying out his functions unless that liability arises through the dishonesty,
willful default, fraud or knowing or reckless breach of duty of such director or officer as determined by a court of
competent jurisdiction.

We have also entered into indemnification agreements with our directors and executive officers under which we have
agreed to indemnify each such person and hold him harmless against expenses, judgments, fines and amounts payable
under settlement agreements in connection with any threatened, pending or completed action, suit or proceeding to
which he has been made a party or in which he became involved by reason of the fact that he is or was our director or
officer. Except with respect to expenses to be reimbursed by us in the event that the indemnified person has been
successful on the merits or otherwise in defense of the action, suit or proceeding, our obligations under the
indemnification agreements are subject to certain customary restrictions and exceptions. In connection with the
Private Placement, we have entered into or will enter into additional indemnification agreements with the directors
designated for nomination by CD&R.

In addition, we maintain standard policies of insurance under which coverage is provided to our directors and officers

against loss rising from claims made by reason of breach of duty or other wrongful act, and to us with respect to
payments which may be made by us to such directors and officers pursuant to the above indemnification provision or
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Item 15. Recent Sales of Unregistered Securities.
The following sets forth information regarding all unregistered securities sold by us during the last three years:
* Since November 2011, we issued and sold an aggregate of 1,000,000 ordinary shares to CHC Cayman at par value.
The offer, sale and issuance of these securities was deemed to be exempt from registration under the Securities Act

under
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Section 4(2) of the Securities Act as transactions by an issuer not involving any public offering. No underwriters were
involved in the foregoing sale of securities.

* On August 21, 2014, we entered into an investment agreement with CD&R which contemplates CD&R making an
investment of up to $600.0 million in us by means of a purchase of preferred shares at a purchase price of $1,000 per
share and on October 30, 2014, we issued and sold an aggregate of 116,000 preferred shares to CD&R for $1,000 per
share. The offer, sale and issuance of these securities was deemed to be exempt from registration under the Securities
Act under Section 4(2) of the Securities Act and Rule 506 of Regulation D as promulgated by the SEC under the
Securities Act, or Regulation D, because the offer and sale of such securities do not involve a “public offering” as
defined in Section 4(a)(2) of the Securities Act, and CD&R represented to us in the investment agreement that it is an
“accredited investor” as such term is defined in Rule 501(a) of Regulation D.

* On January 16, 2014, we issued 922,207 ordinary shares under our 2013 Incentive Plan to certain members of our
management in exchange for their options to purchase shares of CHC Cayman. The vesting of these securities was
subject to certain time and performance restrictions. The issuance of these securities was deemed to be exempt from
registration under the Securities Act under Section 4(2) of the Securities Act as transactions by an issuer not involving
any public offering. No underwriters were involved in the foregoing issuance of securities.

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits:

See Exhibit Index immediately following the signature pages.
(b) Financial statement schedules:

All schedules have been omitted because the information required to be presented in them is not applicable or is
shown in the audited consolidated financial statements or related notes.

Item 17. Undertakings.
(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) Toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and (iii)To include any material
information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;

(3) Toremove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering;

(4) To deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or given,
the latest annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant to
and meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where
interim financial information required to be presented by Article 3 of Regulation S-X are not set forth in the
prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest
quarterly report that is specifically incorporated by reference in the prospectus to provide such interim financial
information;
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(5) That, for the purpose of determining any liability under the Securities Act of 1933, the information omitted from
the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form
of prospectus filed by the Registrant pursuant to rule 424(b)(1), or (4), or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective; and

(6) That, for the purpose of determining any liability under the Securities Act of 1933, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act, and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant issuer has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Richmond, British Columbia,
Canada on October 31, 2014.

CHC Group Ltd.

By: *
Name: William Amelio
Title: President and Chief Executive
Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

President, Chief Executive Officer and
* Director October 31, 2014
William Amelio (Principal Executive Officer)
* Chief Financial Officer October 31, 2014
Joan S. Hooper (Principal Financial Officer)
* Chief Accounting Officer October 31, 2014
Rebecca Camden (Principal Accounting Olfficer)
* Director October 31, 2014

Francis S. Kalman

* Director October 31, 2014
Jonathan Lewis

* Director October 31, 2014
John Mogford

* Director October 31, 2014
Jeff Quake

* Director October 31, 2014
Dod E. Wales

* Director October 31, 2014

John Krenicki, Jr.

* Director October 31, 2014
Nathan K. Sleeper
*By: /s/ Russ Hill

Russ Hill
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Authorized Representative in the United States

Pursuant to the requirements of the Securities Act of 1933, CHC Group Ltd. has duly caused this registration
statement to be signed by the following duly authorized representative in the United States:

Date: October 31, 2014 By: *
Name: Donald J. Puglisi

Title: Managing Director, Puglisi & Associates

* By: /s/ Russ Hill
Russ Hill

Attorney-in-fact
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EXHIBIT INDEX
Exhibit

No. Exhibit Description Form
3.1 Amended and Restated Memorandum and S-1/A

4.1

4.2

43

4.4

4.5

4.6

4.7

4.8

Articles of Association
Indenture, dated as of May 13, 2013, among 8-K
CHC Helicopter S.A., the Guarantors named
therein, and The Bank of New York Mellon, as
Trustee, governing the 9.375% Senior Notes due
2021.
Form of 9.375% Senior Notes due 2021 8-K
(included in Exhibit 4.1).
Indenture, dated as of October 4, 2010, among ~ S-4
CHC Helicopter S.A., the Guarantors named
therein, HSBC Corporate Trustee Company
(UK) Limited, as Collateral Agent, and The
Bank of New York Mellon, as Trustee,
governing the 9.250% Senior Secured Notes due
2020.
Form of 9.250% Senior Secured Notes due 2020 S-4
(included in Exhibit 4.3)
Collateral Agent and Administrative Agent S-4
Appointment Deed, dated October 4, 2010,
among HSBC Bank plc, as Administrative
Agent, The Bank of New York Mellon, as Notes
Trustee, the Grantors identified therein, the
Lenders identified therein, the Arrangers
identified therein, and HSBC Corporate Trust
Company (UK) Limited, as Collateral Agent.
First Supplemental Indenture, dated as of S-4/A
February 20, 2012, among CHC Global
Operations Canada (2008) Inc., CHC Helicopter
S.A., the Guarantors named therein, HSBC
Corporate Trustee Company (UK) Limited, as
Collateral Agent, and The Bank of New York
Mellon, as Trustee, governing the 9.250% Senior
Secured Notes due 2020.
Intercreditor Agreement, dated as of October 4, S-4/A
2010, among CHC Helicopter S.A., the other
Grantors party thereto, HSBC Corporate Trustee
Company (UK) Limited, as Initial Collateral
Agent, HSBC Bank plc, as Administrative
Agent, The Bank of New York Mellon, as
Indenture Trustee, and each Additional Collateral
Agent from time to time party thereto.

8-K

Incorporated by Reference

SEC
File No.
333-191268

333-179072

333-179072

333-179072

333-179072

333-179072

333-179072

333-179072

001-36261

Exhibit

3.1

4.1

4.1

4.1

4.1

4.4

4.5

4.6

4.2

Filing Filed
Date Herewith
1/6/2014

5/14/2013

5/14/2013

1/18/2012

1/18/2012

1/18/2012

3/28/2012

5/9/2012

2/5/2014
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First Supplemental Indenture, dated as of
January 31, 2014, among CHC Group Ltd., CHC
Helicopter S.A., each other existing Guarantor
referred to therein, and The Bank of New York
Mellon, as trustee, governing the 9.375% senior
unsecured notes due 2021.

Second Supplemental Indenture, dated as of 8-K 001-36261 4.1
January 31, 2014, among CHC Group Ltd.,

CHC Helicopter S.A., each other existing
Guarantor referred to therein, HSBC Corporate
Trustee Company (UK) Limited, as collateral
agent, and The Bank of New York Mellon, as
trustee, governing the 9.250% Senior Secured
Notes due 2020.

2/5/2014
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
4.10  Form of Shareholders’ Agreement. S-1/A 333-191268 10.26 12/19/2013
4.11 Form of Registration Rights Agreement. S-1/A  333-191268 10.27 12/19/2013
4.12 Shareholders’ Agreement, dated as of October 308-K 001-36261 10.1 10/30/2014

2014, by and among CHC Group Ltd., CD&R
CHC Holdings, L.P, Clayton, Dubilier & Rice
Fund IX, L.P, and the other parties thereto
4.13 Registration Rights Agreement, dated as of 8-K 001-36261  10.2 10/30/2014
October 30, 2014, by and between CHC Group
Ltd., and CD&R CHC Holdings, L.P.
4.14  Pre-Closing Voting Agreement, dated as of 8-K 001-36261 104 8/27/2014
August 21, 2014, by and between 6922767
Holding (Cayman) Inc. and Clayton, Dubilier &
Rice Fund IX, L.P.
4.15 Amended and Restated Registration Rights 8-K 001-36261  10.5 8/27/2014
Agreement, dated August 21, 2014, by and
among CHC Group Ltd., 6922767 Holding
(Cayman) Inc. and the other parties thereto
4.16 Amendment No. 1 to Shareholders’ Agreement, 8-K 001-36261 10.6 8/27/2014
dated August 21, 2014, by and among CHC
Group Ltd., 6922767 Holding (Cayman) Inc. and
the other parties thereto

4.17 Description of Preferred Shares 8-K 001-36261 3.1 8/27/2014

5.1 Opinion of Walkers X

8.1 Opinion of Cooley LLP regarding certain U.S.  S-1/A  333-198876 8.1 10/16/2014
tax matters

10.1 Credit Agreement, dated as of January 23, 2014, 8-K 001-36261 10.1 1/29/2014

among CHC Group Ltd., 6922767 Holdings S.A
R.L.,CHC Helicopter Holdings S.AR.L.,CHC
Helicopter S.A., the Lenders party thereto,
HSBC Bank Plc, HSBC Corporate Trustee
Company (UK) Limited, HSBC Bank Canada,
J.P. Morgan Securities LLC, Barclays Bank Plc,
RBC Capital Markets and UBS Securities LL.C.
10.2 Guarantee, dated and effective as of October 4, S-4 333-179072 10.2 1/18/2012
2010, by each of the signatories thereto and each
of the other entities that becomes a party thereto,
in favor of HSBC Bank plc, as Administrative
Agent, for the benefit of the Secured Parties.
10.3F  Contract for the Supply of Sixteen EC225 S-4/A  333-179072 10.3 4/19/2012
Helicopters and Ten Optional EC255 Helicopters
with Related Services, dated as of March 1,
2007, between Eurocopter S.A.S. and Heli-One,
a division of CHC Helicopters International Inc.
10.41  Sale Purchase Agreement for the Supply of S-4/A  333-179072 10.4 4/19/2012
Twenty Firm EC225 Helicopters and Four
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Optional EC255 Helicopters with Related

Services, dated as of September 13, 2011,

between Eurocopter S.A.S. and CHC Leasing

(Ireland) Limited

Framework Agreement, dated as of October 31, S-1/A  333-179072 10.5
2007, between Augusta S.p.A. and CHC

Helicopters International Inc.

4/19/2012
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No.
10.67

10.7*

10.8%*
10.9%*

10.10%*

10.11%*

10.12%*

10.13%*
10.14%*
10.15%
10.16%*
10.17%*

10.18%*
10.19%

10.20%*
10.21%*

10.22%
10.23

10.24%*

12.1

Exhibit Description

S-92 New Helicopter Sales Agreement, dated as
of September 9, 2013, between Sikorsky
International Operations, Inc. and CHC
Helicopters (Barbados) Limited

Form of Amended and Restated 2011
Management Equity Plan of 6922767 Holding
(Cayman) Inc.

Form of 2011 Restricted Share Unit Grant
Agreement of 6922767 Holding (Cayman) Inc.
Form of 2011 Subscription Agreement of
6922767 Holding (Cayman) Inc.

Form of Restricted Share Unit Grant Agreement
between 6922767 Holding (Cayman) Inc. and
Jonathan James Muschamp Lewis

Form of Employment Agreement between
CHC Group Ltd. and William J. Amelio

Form of Employment Agreement between
CHC Group Ltd. and other named executive
officers

2013 Omnibus Incentive Plan of CHC Group
Ltd.

Form of Restricted Share Agreement of

CHC Group Ltd. (Time Vesting)

Form of Restricted Share Agreement of CHC
Group Ltd. (Performance Vesting)

Form of Nonqualified Stock Option Agreement
of CHC Group Ltd. (Time Vesting)

Form of Nonqualified Stock Option Agreement
of CHC Group Ltd. (Performance Vesting)
2013 Employee Share Purchase Plan

Form of Restricted Share Unit Agreement of
CHC Group Ltd. (Performance Vesting)

Form of Nonqualified Stock Option Agreement
of CHC Group Ltd.

Form of Restricted Share Unit Agreement of
CHC Group Ltd.

Form of Indemnification Agreement
Investment Agreement, dated as of August 21,
2014, by and between CHC Group Ltd., Clayton,
Dubilier & Rice Fund IX, L.P. and Clayton,
Dubilier and Rice, LLC

Form of CHC Group Ltd. 2013 Omnibus
Incentive Plan, Restricted Share Unit Agreement
(Non-Employee Director Grant)

Form
S-1/A

S-4

S-4

S-4

S-1/A

S-1/A

S-1/A

S-1/A

S-1/A

S-1/A

S-1/A

S-8
S-1/A

S-1/A

S-1/A

S-1
8-K

S-1

S-1

Incorporated by Reference

SEC
File No.
333-191268

333-191268

333-179072

333-179072

333-191268

333-191268

333-191268

333-193518

333-191268

333-191268

333-191268

333-191268

333-193518
333-191268

333-191268

333-191268

333-198876
001-36261

333-198876

333-198876

Exhibit
10.6

10.7

10.8
10.9

10.13

10.19

10.2

4.2

10.22
10.23
10.24
10.25

4.7
10.30

10.31
10.32

10.22
10.1

10.24

12.1

Filing
Date
12/19/2013

12/19/2013

1/18/2012
1/18/2012

12/19/2013

12/19/2013

12/19/2013

1/23/2014
12/19/2013
1/13/2014
12/19/2013
12/19/2013

1/23/2014
1/6/2014

1/10/2014
1/10/2014

9/22/2014
8/27/2014

9/22/2014

9/22/2014

Filed
Herewith
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233
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Computation of Ratio of Earnings to Fixed

Charges

Schedule of Subsidiaries of Registrant S-1 333-198876 21.1
Consent of Ernst & Young LLP, independent ~ S-1 333-198876 23.1
registered public accounting firm

Consent of Walkers (included as part of its

opinion filed as Exhibit 5.1 hereto)

Consent of Cooley LLP (included as part of its S-1/A  333-198876 23.3
opinion filed as Exhibit 8.1 hereto)

9/22/2014
9/22/2014

10/16/2014
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Incorporated by Reference

Exhibit SEC Filing Filed
No. Exhibit Description Form File No. Exhibit Date Herewith
23.4  Consent of Ascend, a Flightglobal Advisory S-1 333-198876 23.4 9/22/2014
Service, part of Reed Business Information Ltd.
23.5 Consent of HeliValue$, Inc. S-1 333-198876 23.5 9/22/2014
24.1 Power of Attorney S-1 333-198876 24.1 9/22/2014

Power of Attorney of Nathan K. Sleeper dated

242 October 31, 2014 X
243 Power of Attorney of John Krenicki, Jr. dated %
) October 31, 2014
99.1 Form of Subscription Rights Certificate S-1/A 333-198876 99.1 10/16/2014
99.2 Form of Nominee Holder Certification S-1/A  333-198876 99.2 10/16/2014
99.3 Form of Instructions for Rights Certificate S-1/A 333-198876 99.3 10/16/2014
99.4 Form of Letter to Clients S-1/A  333-198876 99.4 10/16/2014
99.5 Form of Letter to Shareholders S-1/A 333-198876 99.5 10/16/2014
99.6 Form of Letter to Brokers S-1/A  333-198876 99.6 10/16/2014
99.7 Form of Notice of Guaranteed Delivery S-1/A 333-198876 99.7 10/16/2014
99.8 Form of Beneficial Election Form S-1/A 333-198876 99.8 10/16/2014
99.9 Form of Notice of Tax Information S-1/A  333-198876 99.9 10/16/2014

* Constitutes management contract or compensatory contract.

7 Confidential treatment has been granted for portions of this exhibit. Omitted portions have been filed separately
with the SEC.

106

217



