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AIR METHODS CORPORATION CORPORATE GOVERNANCE GUIDELINES Revised: February 6, 2014 The Board of Directors (the “Board”) of Air Methods Corporation (the “Company”) has adopted these guidelines to promote the effective functioning of the Board and its committees. These guidelines represent the Board’s current thinking with respect to selected corporate governance issues considered to be of significance to stockholders. These guidelines, along with the charters of the committees of the Board, provide the framework for the governance of the Company. With the exception of the majority voting policy set forth in Section 2(h), the guidelines are only guidelines and not rigid rules. The Nominating and Governance Committee will continue to assess the appropriateness and efficacy of the guidelines and recommend from time to time changes for approval by the Board as it deems appropriate in the best interests of the Company or as required by applicable laws and regulations.



1.



Role of the Board.



(a) Stockholders elect the Board to oversee management and to assure that stockholder interests are served. Through oversight, review, and counsel, the Board establishes and promotes the Company’s business and organizational objectives. The core responsibility of the directors is to exercise their business judgment to act in what they reasonably believe to be in the best interests of the Company and its stockholders. Members of the Board must fulfill their responsibilities consistent with their fiduciary duty to the stockholders, and in compliance with all applicable laws and regulations. (b) The Board recognizes that the interests of stockholders are advanced by responsibly addressing the concerns of other stakeholders, including employees, customers, suppliers, government, and the public. 2.



Director Nominations/Qualifications.



(a) Directors may be nominated by the Board or by stockholders in accordance with the Company’s Bylaws. The Nominating and Governance Committee will review all nominees for the Board, including proposed nominees of stockholders, in accordance with its charter. The assessment will include a review of the nominee’s judgment, experience, independence (as determined by The NASDAQ Stock Market), understanding of the Company’s business or that of other related industries, and such other factors as the Committee concludes are pertinent in light of the current needs of the Board. The Committee will select qualified nominees and review its recommendations with the Board, which will decide whether to invite the nominee to join the Board. (b) The Board intends that, except during periods of temporary vacancies, a substantial majority of its directors will be independent. The Nominating and Governance Committee of the Board may establish director independence guidelines to assist it in
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determining the independence of a director, which will satisfy the definition of “independent director” in the listing standards of The NASDAQ Stock Market, and applicable laws and regulations. The Board will also consider all relevant facts and circumstances bearing on independence. (c) To ensure that the Board remains composed of high functioning members able to keep their commitments to Board service, the Nominating and Governance Committee will evaluate the qualifications and performance of each incumbent director before recommending the nomination of that director for an additional term. (d) Individual directors who significantly change responsibilities or job positions should notify the Nominating and Governance Committee. (e) Directors should advise the Chairman of the Board and the Chairman of the Nominating and Governance Committee in advance of accepting an invitation to serve on another public company board. No member of the Audit Committee may serve on more than two other public company audit committees without first obtaining the prior approval of the Board. (f) The authorized number of directors will be determined from time to time by resolution of the Board, upon recommendation of the Nominating and Governance Committee. (g) The Compensation Committee will recommend to the Board compensation programs for non-employee directors, committee chairpersons and committee members, consistent with any applicable NASDAQ listing standards for independent directors and including consideration of cash and equity components of this compensation. The Board will determine the form and amount of non-employee director compensation. (h) At any stockholder meeting at which directors are subject to an uncontested election, any nominee for director who receives a greater number of votes “withheld” from his or her election than votes “for” such election shall submit to the Board a letter of resignation for consideration by the Nominating and Governance Committee. The Nominating and Governance Committee shall recommend to the Board the action to be taken with respect to such offer of resignation. In the event that all members of the Nominating and Governance Committee are among the nominees for director who are offering to resign, the Board shall appoint a special committee of one or more other independent directors to act on behalf of the Nominating and Governance Committee with respect to this policy. The Board shall act promptly with respect to each such letter of resignation and shall promptly notify the director concerned of its decision. 3. Advisors.



Board Meetings; Involvement of Senior Management and Independent



(a) The Board will generally hold four regularly scheduled meetings per year and will hold additional meetings as necessary. Each director is expected to attend all meetings as scheduled, except when unusual circumstances make attendance impractical. 2



(b) The Board shall select its Chairman in the best interest of the Company, and as such, the current policy is to separate the role of Chairman and the role of CEO; additionally, the Chairman should not be an employee of the Company. If the Board decides to change this policy and combine the roles of Chairman and CEO, the Board shall designate an independent director to serve as the Lead Independent Director. The Chairman (or the Lead Independent Director) will set the agenda for each Board meeting, taking into account suggestions from other members of the Board. The agenda for each Board meeting will be distributed in advance to each director. (c) All information relevant to the Board’s understanding of matters to be discussed at an upcoming Board meeting should be distributed in writing or electronically to all members in advance, whenever feasible and appropriate. Each director is expected to review this information in advance of the meeting to facilitate the efficient use of meeting time. In preparing this information, management should ensure that the materials distributed are as concise as possible, yet give directors sufficient information to make informed decisions. The Board recognizes that certain items to be discussed at Board meetings are of an extremely sensitive nature and that the distribution of materials on these matters prior to Board meetings may not be appropriate. (d) The directors should have access to Company employees to ensure that directors can ask all questions and glean all information necessary to fulfill their duties. The Board may specify a protocol for making such inquiries. Management is encouraged to invite Company personnel to any Board meeting at which their presence and expertise would help the Board have a full understanding of matters being considered. (e) The Board and its committees have the right at any time to retain independent outside auditors and financial, legal, or other advisors. The Company will provide appropriate funding, as determined by the Board or any committee, to compensate those independent outside auditors or advisors, as well as to cover the ordinary administrative expenses incurred by the Board and its committees in carrying out their duties. (f) The Compensation Committee has sole authority to retain and terminate compensation consultants that advise the Compensation Committee, as it deems appropriate, including sole authority to approve the consultants’ fees and other retention terms. It is the policy of the Board that any compensation consultant retained by the Compensation Committee must be independent of Company management. (g) The independent directors of the Company will meet in executive session, i.e., without management present, at least quarterly. Executive sessions of the independent directors will be called and chaired by the Chairman of the Board. These executive session discussions may include such topics as the independent directors determine. (h) The Board will conduct an annual assessment of its leadership structure to determine that the leadership structure is the most appropriate for the Company. (i) The Board is expected periodically to review appropriate policies and procedures for providing orientation sessions for newly elected or appointed directors. 3



4.



Board Committees.



(a) The Board will have at all times an Audit Committee, a Compensation Committee, a Nominating and Governance Committee, and a Finance and Strategic Planning Committee. The members of the Audit Committee, the Compensation Committee, and the Nominating and Governance Committee will be independent directors under the criteria established by The NASDAQ Stock Market, and any other applicable rules or regulations. Committee members will be appointed annually by the Board upon recommendation of the Nominating and Governance Committee with consideration of the desires of individual Directors. (b) Each committee will have its own charter, as adopted by the Board. The charters will set forth the purposes, goals and responsibilities of the committees as well as qualifications for committee membership, committee structure and operations and committee reporting to the Board. The charters will also provide that each committee will annually evaluate its performance. (c) The chairperson of each committee, in consultation with the committee members, will determine the frequency and length of the committee meetings consistent with any requirements set forth in the committee’s charter. At the beginning of the year each committee will establish a schedule of agenda subjects to be discussed during the year (to the degree these can be foreseen). The schedule for each committee will be furnished to all directors. During the year, the chairperson of each committee, in consultation with the appropriate members of the committee and management, will develop the agenda for each meeting. All meetings of each committee shall be held pursuant to the Bylaws of the Company with regard to notice and waiver thereof, and written minutes of each meeting, in the form approved by the relevant committee, shall be duly filed in the Company records. Information regarding each committee meeting will be provided to the full Board, as appropriate. Upon request, a director will be given copies of the minutes of any committee meeting. 5. Annual Chief Executive Officer Performance Evaluation. To ensure that the Chief Executive Officer is providing the best leadership for the Company, the Board will annually evaluate the Chief Executive Officer’s performance in an executive session of nonmanagement directors. The Compensation Committee will measure the Chief Executive Officer’s performance against his goals and objectives and, considering the full Board’s evaluation, recommend to the Board the compensation of the Chief Executive Officer. The full Board will review the Compensation Committee’s recommendation and determine the Chief Executive Officer’s compensation. The Board shall annually review and ratify corporate goals and objectives relevant to the Chief Executive Officer’s compensation. Additionally, the Board will determine policies and principles for selection of the Chief Executive Officer and policies regarding succession in the event of an emergency or the retirement of the Chief Executive Officer. 6.



Management Responsibilities.



(a) The Chief Executive Officer will review with the Board management succession and development plans for executive officers. The Board may from time to time ask



the Compensation Committee to undertake the specific reviews concerning management succession planning. (b) The Board’s governance and oversight functions do not relieve the primary responsibilities of the Company’s management to (1) make and keep books, records and accounts, which, in reasonable detail, accurately, and fairly reflect the transactions and dispositions of the assets of the Company; (2) devise and maintain an effective system of internal accounting controls; (3) devise and maintain effective disclosure controls and procedures and internal controls over financial reporting; (4) prepare financial statements that are accurate and complete and fairly present the financial condition, results of operation and cash flows of the Company; and (5) devise and maintain systems, procedures and corporate culture which promote compliance with legal and regulatory requirements and the ethical conduct of the Company’s business. 7. Review of Governance Guidelines. The policies and practices memorialized in these guidelines have developed over a period of years. The Nominating and Governance Committee and the Board will review and revise these corporate governance guidelines and related documents as and when appropriate.
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