SCAAAMS BYLAWS

Bylaws for the regulation, except as otherwise ey by statute or its Articles of Incorporation,
of the SOUTH CAROLINA AREA ASSOCIATION OF AIR MEDIBL SERVICES , a South
Carolina Corporation.

ARTICLE |
PURPOSE

Section 1. Name

The name of this Corporation is the "South Carofinea Association of
Air Medical Services" (hereinafter referred to las tCorporation” or
"SCAAAMS").

Section 2. Purpose

The purpose for which this Corporation is formee as set forth
in the Corporation's Articles of Incorporatido,wit:

to provide recognition of the emergency medicalgportation
industry;

to promote the provision of quality emergency meldservices to
patients;

to provide education and information activities;

to develop standards of operation and performaanoe;

to engage in any other lawful activities which pegmitted by the
Act and permitted for tax exempt purposes by Sedil(c)(6) of
the Internal Revenue Code of 1954 and amendmesrtstth

Section 3. Antitrust Compliance
The Corporation and its members will be guidech&irtconduct and

discussions by the antitrust laws of the Unitede3taand intend to fully
comply with these laws in all of the Corporaticadivities.
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ARTICLE I
OFFICES

Section 1

Section 2

Principal Offices

The Corporation may have offices within or withtle State of South
Carolina as the Board of Directors may from timeitee determine.

Registered Office

The registered office of the Corporation shall &blished and maintained
at LifeReach, 2435 Forest Drive, City of Columiiiapunty of Richland,
State of South Carolina, or at such other placghalt be determined by
the Board of Directors.
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ARTICLE I11
MEMBERSHIP

Section 1

Section 2

Eligibility for Membership

Membership in the Corporation shall be open tatiesthaving an interest
in the air and surface medical transport servioggstry, subject to the
procedures set forth in these bylaws.

Membership Classes

There shall be three classes of Members:

Regular Membership;

Associate Membership;

Affiliate Membership .

Membership classification may be altered pursuauprocedures contained
in these Bylaws.

A. Regular Membership

Regular Membership is limited to air medical tram$gprograms, regardless of
market segment or program configuration, that heyesician-directed medical
controls and have regular . "Market segments" afiaetl as and not limited to:

a) traditional hospital-sponsored transport program

b) multiple hospitals or partners sponsoring je@ture transport
programs;

C) consortium transport programs;

d) independent provider models which may or maytsoassociated with a
sponsoring hospital;

e) transport programs owned and/or operated bycpadpbncies;

f) not for-profit transport programs; and

g) for-profit transport programs.
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Regular membership entitles an official represer@aif a member program to
make motions, vote, attend the Annual Business iNtpabe elected to office,
serve on committees, receive periodic mailingsemdy all rights and privileges
of the Corporation.

B. Associate Membership

Associate Membership is limited to surface mediaisport programs, regardless
of market segment or program configuration, thaehahysician-directed medical
controls. "Market segments” are defined as andimdéd to:

a) traditional hospital-sponsored transport program

b) multiple hospitals or partners sponsoring je@ture transport
programs;

C) consortium transport programs;

d) independent provider models which may or maytsoassociated with a
sponsoring hospital;

e) transport programs owned and/or operated bycpadpencies;

f) not for-profit transport programs; and

g) for-profit transport programs.

Associate Members shall have such rights as maletermined by the Board of
Directors from time to time. Representatives ofdksate Members may sit on
committees at the prerogative of the Board. Theo&msite Members may elect
one voting representative to sit on the Board oé&ors and such representative
shall be from this membership classification. Asste Members may attend
meetings held by the Association. Associate Membay only hold office as the
Associate Director. Associate Members shall nettany other voting rights
other than to elect the Associate Director.

C. Affiliate Membership

Affiliate membership in the Corporation shall be#able to any organization,
which is ineligible for any other category of memsbep in SCAAAMS and which
has, as determined by the Board of Directors, éstsrsimilar to those of the
Corporation and which conducts its activities imanner consistent with the
Corporation's Code of Ethics.

Affiliate Members shall have no right to vote andynmave such rights as may be
determined by the Board of Directors from timeitoet, but such membership
shall not entitle the holder to the privileges oy @ther Membership class.

4



SCAAAMS Bylaws — Pages of 23

Section 3

Section 4

Section 5

Section 6

Application for Membership

Application for Membership shall be made on therf@rovided by the
Corporation. Such application shall not be deemeedived until it has
been completed in all material respects and theinedremittance has
been paid to the Corporation.

Approval for all membership is determined by thegewation’s Board of
Directors.

Appeal

Any member or applicant who has had membership@réquested class
of membership denied, may appeal the action t@ted of Directors at
the next Board Meeting upon submission of a writesjuest at least ten
(10) days in advance. All such applicants wilgbeen an opportunity to
explain to the Board of Directors why they beli@ehange in the action
should be granted. A vote shall then be taken gntio& Board of
Directors for a final decision. Any affirmative \&obf two-thirds of the
Board of Directors shall constitute the final dexisof the Corporation.

Membership Record Date

In order that the Corporation may determine the Bens entitled to

notice of or to vote at any meeting of the Memlmarany adjournment
thereof, or to express consent to corporate aetiamiting without a
meeting, the Board of Directors may fix, in advareceecord date which
shall not be more than seventy-five (75) days leetbe day of such
meeting nor less than ten (10) days before theoflaych meeting, nor
more than ten (10) days prior to any other act&mnal in this event only
Members of record on the date so fixed are entitleabtice and to vote or
to give consents.

Designation of Official Representative

Each member shall designate one person to acficialaoEpresentative for
the purpose of receiving correspondence, votingligfble), and acting as
an official contact between the member and the @atpn. Such official
representative shall be designated in writing o@ffice at least ten days
prior to any membership meeting, and shall be f@Xfan officer, director
or managing official of the member, and (b) emptbigg the member in the

5
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Section 7

Section 8

Section 9

Section 10

management or operation of the member as the paincccupation of the
representative. Changes in designation of theiaffiepresentative of a
member shall be made in writing to the Office.

Termination from Membership
Members who fail to pay dues within ninety (90) slay due date will be
dropped from membership.

Any member who does any act which, in the judgnoénihe Board of
Directors, is a willful violation or breach of tipeovisions of the
Corporation’s Certificate of Incorporation or ite@e of Ethics, or which
may be unethical or prejudicial to the purposethefCorporation, may be
suspended or expelled from membership by a twolsi{i2/3) vote of the
Board of Directors.

Membership in the Affiliate Member classificatioraynbe terminated by the
Board of Directors at any time with or without caus

Resignation

Any member may withdraw from the Corporation byirgivappropriate
written notice to the President. Resignation liygila written resignation
shall not relieve the member of the obligation &y pny dues, assessments
or other charges theretofore accrued and unpaid.

Reinstatement

Former members, whose membership has been terthioataccount of
non-payment of dues, shall be automatically reiestapon remittance to
the Office of the appropriate dues and outstandssgssments or other
charges accrued and unpaid.

Transfer of Membership

Membership in this Corporation is not transferabl@ssignable.
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ARTICLE IV

MEMBER MEETINGS

Section 1

Section 2

Section 3

Section 4

Annual and Special Meetings

The Members shall meet annually at the time anceplaither within or
without the State of South Carolina, as set byBibard of Directors and
as stated in the Notice of Annual Meeting. Speueétings of the
Members for any purpose, other than the electiasffaers, may be called
by the President, upon a request in writing of gonig of the Regular
Members.

The purpose of the Annual Meeting shall be to disauatters within the
scope of the Association, to make recommendatamsto hold an
election for any open seats on the Board of Dimscto

Notice of Meetings

Notice stating the place, day and time of any lmssmmeeting shall be
mailed not less than ten (10) nor more than s&@) @days in advance of
the meeting to each Member, at its address as shgwre books of the
Corporation.

Quorum

Except as otherwise required by law, by the Arsicé&Incorporation or by
these Bylaws, the presence, in person, by a progesignated
representative, or by proxy, of a quorum of the lReagMembers at any
meeting of the members shall be necessary foréimsaction of business.
The Regular Members present at a duly called a imeleting at which a
guorum is present may continue to do business asfjplurnment,
notwithstanding the withdrawal of enough Regulamiers to leave less
than a quorum, if any action taken is approvedtbgast a majority of the
Regular members required to constitute a quorum.

For regional issues and elections, a quorum okeegmtatives, or proxies,
from that region shall be necessary for the tramsaof business for that
region.

Voting
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Each Regular Member shall have one vote. Votirdl bk in person, mail
ballot only for the election of directors, or byopy signed by the Member
or the duly authorized representative of the Regdlamber. An
affirmative vote of a majority of the Regular Membe&oting on the matter
shall be the act of the Members unless otherwigeined by law, by the
Articles of Incorporation, or by these Bylaws.
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ARTICLE V

VOTING METHODS

Section 1

A valid vote of the membership shall be one thtdter (a) is slated in
person by an individual designated as the reprageatof a qualified

voting member; (b) for the election of directordyp one submitted by a
gualified representative of a qualified voting membn an official malil
ballot; or (c) by proxy vote with written authort&an by the representative
of a qualified voting member presented to the Sacyef the Corporation
at least one half hour prior to any meeting ofltesmbers.
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ARTICLE VI
DUES

Section 1

Section 2

Section 3

Membership dues for the Regular membership slagtbe assessed on
an annual basis. Prior to any change in dues, arttyapf the Regular
members in attendance at a Board meeting mustirvéegor of such an
increase. Membership shall be for one year and lshalaid in American
dollars to the Corporation.

Membership dues for the Associate membershig claall be in an
amount set from time to time by a two-thirds (2/8)e of the Board of
Directors. Membership shall be for one year andl begpaid in American
dollars to the Corporation.

Membership dues for the Affiliate membership glalkall be in an amount
set from time to time by a two-thirds (2/3) votetioé Board of Directors.
Membership shall be for one year and shall be pafinerican dollars to
the Corporation.

10
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ARTICLE VII
BOARD OF DIRECTORS

Section 1 Powers and Duties of the Board of Directors

The business of the Corporation shall be goveryatsiBoard of
Directors, which may exercise all such powers ef@orporation and do
all such lawful acts and things as are not by stabu by the Articles of
Incorporation or by these Bylaws directed or reeglito be exercised or
to be done by the members.

Directors shall be responsible for representingritexest of all
Corporation members in conducting the businesketorporation.

Directors may be assigned by the President to &tamding or Special
Committees of the Board.

Section 2 Composition
The number of Directors shall be determined bynilnaber of Regular
members, with each Regular Member given one Bobfdrectors
position. An Associate Member Director shall dieoelected from all
Associate members.

Section 3 Eligibility

All members of the Board of Directors must be eryptbby either a
Regular Member or Associate Member.

Section 4 Term of Office
All Directors shall be appointed annually by thegRlar Members.

Section 5 Election of Associate Member Director
One Associate Member Director from among the mesinethe
Associate Member classification will be electedfiy Associate Members
to serve as a voting member of the Board of DinectAssociate

Members may only vote for candidates for the AsgedMiember Director
position.

11
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Section 6

Section 7

Section 8

Section 9

The Associate Member Director shall be automayicalnoved from
office for failure to remain an employee of an Agate Member of the
Corporation.

Board of Director Meetings

The Board of Directors shall hold at least thregutar meetings per year,
at the time and place as stated in the Notice glilke Meeting and as
called by the President. In addition to the tHRegular Meetings which
are to be held in person, special meetings malokitn person, or by
conference telephone call or similar communicaéiqnipment, so long as
all Directors participating in the meeting can heae another, and all such
Directors shall be deemed to be present in perssthreaneeting.

Notice of Meeting

Notice of a meeting shall be mailed not less tleen(1.0) nor more than
fifty (50) days in advance of the meeting to e@dficer and Director, at
his address as shown by the books of the Corporateiting forth the
time and place of the meeting and whether it iegufar or Special
Meeting.

Quorum

At meetings of the Board of Directors, a majorifyttte Directors with
voting privileges shall constitute a quorum for thensaction of business,
and the act of a majority of the Directors preseitih voting privileges at
any meeting at which there is a quorum shall bextiteof the Board of
Directors. If a quorum shall not be present atraegting of the Board of
Directors, the Directors present thereat may adjtle meeting from
time to time, without notice other than announcenagrthe meeting, until
a quorum shall be present.

If any vacancies exist by reason of death, resgmatemoval, or
otherwise, a majority of the remaining Directorshauoting privileges
shall constitute a quorum.

Voting

The Directors and the Associate Member Directoll shah have one

12
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Section 10

Section 11

Section 12

vote. Voting may take place in person at meetirighe@Board of
Directors, by mail ballot (transmitted via regutsrstal services or
facsimile over telephone lines), or by voice batlata telephone/video
conference call. No proxy voting shall be permittédl issues shall be
decided by majority vote of a quorum present akeating or conference
call, or by a majority vote via mail ballot, unlestherwise required by
law, by the Articles of Incorporation, or by thédg@aws. The majority
votes thus cast shall be binding in every respect.

The outcome of any votes taken or action institatiedny conference call
meeting of the Board of Directors or by mail baltotist be filed with the
minutes of proceedings of the Board of Directors.

Removal and Vacancies

A Director may be removed from the Board of Direstonly as stipulated
in the Corporation's Articles of Incorporation.

The Regular Member shall appoint any vacancieherBbard of
Directors that may occur mid-term.

Eligibility requirements for a Director appointeal fill a vacancy under
this Section shall be identical to those requirethe director whose
unexpired term he or she has been appointed.to fill

Compensation

Directors shall not receive any stated salariesteir services as
Directors, but by resolution of the Board, expemsag be allowed for
attendance at meetings. Nothing herein contaihallilse construed to
preclude any Director from serving the Corporatioany other capacity
as an officer, agent or otherwise and receivingpemmsation therefor,
except as outlined in the Code of Ethics and B&aiity Manual or
unless otherwise required by law, by the Articléinoorporation, or by
these Bylaws.

Rules
The conduct of all meetings of the Board of Direstshall be governed

by proper parliamentary procedure.

13
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Section 13

Section 14

Section 14

Proceedings

A report of the actions of the Board of Directolslsbe created by the
Secretary of the Corporation, published and madeglach member
following each Board Meeting.

Employees and Consultants

The Board of Directors shall have the sole righttaploy and /or
contract with employees or consultants.

Records
All records pertaining to any office are the prdperf the Association and
must be transferred as directed by the Associ&mard of Directors

within thirty (30) days by the person vacating dffice for any reason
whatsoever.

14



ARTICLE VIII
OFFICERS

Section 1

Section 2

Section 3

Section 4

Section 5

Section 6

SCAAAMS Bylaws

Executive Officers

The officers of the Corporation shall consist #frasident, a Vice
President, a Secretary, and Treasurer. One paragmot hold any two
of said offices.

Other Officers and Agents

The Board of Directors may appoint such other effcand agents as it
may deem advisable, who shall hold their officessiach terms and shall
exercise such powers and perform such duties dsvshdetermined from
time to time by the Board of Directors, but wholshat be members of
the Board of Directors.

Executive Committee

The Executive Committee shall be comprised of ttesiBent, the Vice
President, the Secretary, and the Treasurer. Uipope of the Executive
Committee is to consult with and advise the Pregide any pertinent
Corporation matters and to conduct the busineiseo€orporation in the
interval between Board meetings

Election of Officers

Immediately after the Annual Meeting of members, Board of Directors
shall meet to elect, by majority vote, a Presid¥ide President,
Secretary, and Treasurer.

Eligibility

All officers must be representatives of Regular Ners currently serving
on the Board of Directors. Candidates for the eftf President and Vice
President shall have served as a member of thedlBoilaa period of not
less than one (1) years.

Term of Office

Officers shall be elected for a period of one @aryor until a successor

15



Section 7

Section 8

Section 9

SCAAAMS Bylaws

shall have been elected and qualified. Each elexffeer shall serve
concurrently as a member of the Board of Directors as a member of
the Executive Committee.

An officer may serve two consecutive terms in thena office unless he or
she shall have assumed a vacancy in the officghich case he or she
may serve the unexpired portion of the term andftilderms.
Resignation

An officer may resign at any time. Such resignasball be made in
writing, and shall take effect upon receipt of venit resignation by the
President.

Vacancies & Removal

Officers may be removed by the Board of Directastpulated in the
Corporation's Articles of Incorporation. If thefiog of the President
becomes vacant, the Vice President shall assun@ftbe of President.

If any other office becomes vacant, the Board oé&iprs then will elect a
new officer by an affirmative vote of two-thirds thie Directors voting.

Powers and Duties of the President

The President shall be the Chief Elected OfficethefCorporation and
shall have the general powers and duties of sugemnvand management
usually vested in the office of the Chair of a cogiion.

The President shall call all meetings of the BazrDirectors, except as
otherwise specified in the Bylaws. The Presideatl preside at all
meetings of the Members and the Board of Directors.

The President shall appoint all Chairpersons anar@ittees, and fill all
vacancies on the Board of Directors, with the apakof the Board.

The President shall be a member ex-officio of alitittees.

The President may delegate the duties of any offineng such officer’s
absence or disability.

16



Section 10

Section 11

Section 12

SCAAAMS Bylaws

The President shall assist the other officers inytegy out their duties.

The President shall perform such other duties astmaassigned by the
Board of Directors.

Powers and Duties of the Vice President

The Vice President shall serve as assistant t@tésident.

The Vice President shall assume all duties andoaitids of the President
in the President's absence and shall have suchrp@nd duties as may be
prescribed by the Board of Directors. The ViceskRient shall assume the
office of the President following the expirationtbé President's term or in
the event of the President's death, resignatiorroval.

The Vice President shall assist the President #mer officers in carrying
out their duties.

The Vice President shall perform such other dwgemay be assigned by
the President or the Board of Directors.

Powers and Duties of the Secretary

The Secretary shall be responsible for the keepiragcurate and
complete minutes of all meetings of the Board a€Btors, including all
conference calls, and all meetings of the Members.

The Secretary shall determine the presence of euquand also shalll
record votes cast. The Secretary shall assi®itbsident and other
officers in carrying out their duties.

The Secretary shall perform such other duties ashmassigned by the
President or the Board of Directors.

Powers and Duties of the Treasurer
The Treasurer shall have the responsibility forabiorate funds and
assets and shall keep full and accurate accoumexeipts and

disbursements in books belonging to the Corporation

The Treasurer shall be responsible for the depaositdisbursement of all

17
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monies and other valuables in the name and torduht ©f the
Corporation.

The Treasurer shall assist the President and offiegrs in carrying out
their duties.

The Treasurer shall perform such other duties gsh@assigned by the
President or the Board of Directors.

18



ARTICLE IX
COMMITTEES

Section 1

Section 2

Section 3

Section 4

Section 5

SCAAAMS Bylaws

Standing Committees

There shall be Standing Committees as deemed egeseated by
resolution adopted by a majority of the Board afebiors and responsible
to the Board of Directors, to carry out specificl@mgoing organization
activities.

The Standing Committees will be charged with spesponsibilities by
the Board of Directors.

The permanent Standing Committee will be the Exee@ommittee.
Special Committees

Special, or Ad Hoc, Committees may be created §yluéion adopted by
a majority of the Board of Directors from time tm¢ as it deems
necessary to promote the interests of the memipeasia to carry out
specific organizational activities. Special Conte@ts shall be dissolved
when their charge has been completed.

Committee Chairs

Committee Chairs shall be selected from among theciors and
appointed by the President of the Board with th@reyal of the Board of
Directors.

Term

Committee Chairs may serve a one year term.

Membership

Each Committee, whether Standing or Special, sbalsist of one or
more Directors appointed to the Committee by thesident and approved
by the Board. Members from all membership classgibns may

participate on Committees upon appointment by tlesiéent. The
President shall be a member ex-officio of all NCABM ommittees.

19
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Section 6 Committee Minutes

The Committees shall keep regular minutes of {heiceedings and
forward such minutes to the President, who shptrethe same to the

Board of Directors.

20



ARTICLE XII
FINANCES

Section 1

Section 2

Section 3

Section 4

SCAAAMS Bylaws

Fiscal Year

The fiscal year of the Corporation shall be deteeaiiby resolution of the
Board of Directors.

Instruments

All checks, drafts, or other orders for the payn@nhoney, notes or
other evidences of indebtedness issued in the pathe Corporation
shall be signed by the officer or officers, agenagents of the
Corporation, and in such manner as shall be datedyirom time to time
by resolution of the Board of Directors.

Reserves

There may be set aside out of any funds of the @atn such sum or
sums as the Board of Directors may from time tefim its absolute
discretion, determine to be proper as reservesarves to meet
contingencies or for acquiring, repairing or maimtay any property of
the Corporation. The Board of Directors also maylify or abolish any
such reserve.

Budget

The Board of Directors shall establish a budgeefeh fiscal year and
shall operate under generally accepted accountingiples.

21



ARTICLE XIV

SCAAAMS Bylaws

NOTICE AND WAIVER OF NOTICE

Section 1

Section 2

Notice

Whenever any notice is required by these Bylawsetgiven, personal
notice is not required unless expressly so stated any such notice shall
be deemed to be sufficient if given by mail or pélenic or other written
communication, charges prepaid, addressed to tit guatitled thereto at
its address as it appears on the records of theoCation, and such notice
shall be deemed to have been given on the daycbfreailing. Members
not entitled to vote shall not be entitled to reeeiotice of any meetings,
except as otherwise provided by statute or thesmnBy

Waiver of Notice

Whenever any notice is required to be given unideptrovisions of any
law, or under the provisions of the Articles ofdngoration or under
these Bylaws, a waiver thereof in writing signedlwy person or persons
entitled to said notice, whether before or aftertime stated therein, shall
be deemed proper notice.
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ARTICLE XV

SCAAAMS Bylaws

MISCELLANEOUS PROVISIONS

Section 1

Section 2

Section 3

Indemnification

Every person who was or is a party or is threateéodme made a party to
or is involved in any proceeding by reason offda that the person, or
another of whom the person is or was the legakssmtative, is or was a
Director, Officer, employee, or agent of the Cogi@m shall be
indemnified and held harmless to the fullest exparmissible under the
law against all expenses, liability, and loss (idadg attorneys' fees,
judgments, fines, and amounts paid or to be pasetilement reasonably
incurred or suffered by the person in connectiamndtith). Such right of
indemnification shall not be exclusive of any othight which such
Directors, Officers, employees, or representatiaag have or thereafter
acquire and, without limiting the generality of Buatatement, they shall be
entitled to their respective rights of indemnifioatunder any bylaw,
agreement, provision of law, or otherwise, as agltheir rights under this
bylaw provision.

Liability

The Members shall not be liable for the debts ef@orporation.
Amendment to Bylaws

The bylaws shall be amended when approved by arityapd votes cast
by the Regular Members at a meeting of the Memdiees

recommendation for amendments to these Bylaws é@s imade by the
Board of Directors and submitted to the Regular lders for vote.
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