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CERTIFICATE OF INCORPORATION
OF
PREMIER, INC.

ARTICLE I

Section 1.1~ Name. The namec of the Corporation is Premicr, Inc. (the
Corporation™).
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ARTICLE I

Section 2.1 Address. The registered office of the Corporation in the State of
Delaware is The Corporation Trust Company, located at 1209 Orange Strect, Wilmington,
Delaware 19801, County of New Castle. The name of the Corporation’s registered agent at such
address is The Corporation Trust Company.

ARTICLE IIf

Section 3.1 Purpose. The purpose of the Corporation is to engage in any lawful
act or activity for which corporations may be organized under the General Corporation Law of
the State of Delaware (the “DGCL™.

ARTICLE IV

Section 4.1 Capitalization. The total number of shares of all classes of capital
stock that the Corporation is authorized to issue is One Billion One Hundred Fifty Million
(1,150,000,000) sharcs, consisting of (i) Fifty Million {50,000,000) shares of Preferred Stock, par
value $0.01 per share (“Preferred Stock™), (ii) Five Hundred Million (500,000,000) shares of
Class A Common Stock, par value $0.01 per share (“Class A Common Stock™), and (i1i) Six
Hundred Million (600,000,000 shares of Class B Common Stock, par value $0.000001 per share
(“Class B Common Stock” and, together with the Class A Common Stock, the “Common
Stock™). The number of authorized shares of any of the Class A Common Stock, Class B
Common Stock or Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting
power of the stock of the Corporation entitled 10 vote thercon irrespective of the provisions of
Section 242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the holders
of any of the Class A Common Stock, Class B Common Stock or Preferred Stock voling
separately as a class shall be required therefor.

Section 4.2 Preferred Stock.

() The Board of Dircctors of the Corporation {the “Board™) is hereby
expressly authorized, by resolution or resolutions at any time and from time to time, to provide,
out of the unissued shares of Preferred Stock. for one or more series of Preferred Stock and, with
respect to cach such series, to fix the number of shares constituting such series and the



designation of such series, the voting powers (if any) of the shares of such series, and the powers,
preferences and relative, parlicipating, optional or other special rights, il any, and any
qualifications, limitations or restrictions thereof, of the shares of such scries and to cause to be
filed with the Secretary of State of the State of Delaware a certificate of designation with respect
thereto. The powers, preferences and relative, participating, optional and other special rights of
each serics of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any,
may differ from those of any and all other scries at any time outstanding.

{b} Except as otherwise required by law, holders of a series of Preferred
Stock, as such, shall be entitled only to such voting rights, if any, as shall expressly be granted
thereto by this Certificate of Incorporation (including any certificate of designations relating o
such scries).

Section 4.3 Common Stock.

(a) Voting Rights.

(1) Each holder of Common Stock, as such, shall be entitled to
one vote for cach share of Common Stock held of record by such holder on all matters on
which stockholders generally are entitled to vote: provided, however, that to the fullest
extent permitted by law, holders of Common Stock, as such, shall have no voting power
with respect to, and shall not be entitled to vote on, any amendment to this Certificate of
Incorporation (including any certificate of designations relating to any series of Prefcrred
Stock) that relates solely to the terms of one or more outstanding series of Preferred
Stock if the holders of such affected series are entitled, either separately or together with
the holders of one or more other such series, 1o vote thereon pursuant to this Certificate of
Incorporation (including any certificate of designations relating to any serics of Preferred
Stock) or pursuant to the DGCL.

(i) Except as otherwise required in this Certificate ol
Incorporation or by applicable law, the holders of Common Stock shall vote together as a
single class on all matters (or, if any holders of Preferred Stock are entitled to vote
together with the holders of Common Stock, as a single class with such holders of
Prelerred Stock).

(b) Dividends and Distributions. Subject to applicable law and the rights,
il any, of the holders of any outstanding scrics ot Preferred Stock or any class or serics of stock
having a preference over or the right to participate with the Class A Common Stock with respect
to the payment of dividends and other distributions in cash, equity or property of the
Corporation, such dividends and other distributions may be declared and paid on the Class A
Common Stock out of the assets of the Corporation that are by law available therefor at such
times and in such amounts as the Board in its discretion shall determine. Subject to
Section 4.3(e), dividends and distributions shall not be declared or paid on the Class B Common
Stock.




(¢) Liguidation, Dissolution or Winding Up. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation,
after payment or provision for payment of the debts and other liabilities of the Corporation and
of the preferential and other amounts, if any, to which the holders of Preferred Stock shall be
entitled, the holders of all outstanding shares of Class A Common Stock shall be entitled to
receive the remaining assets of the Corporation available for distribution ratably in proportion to
the number of shares held by cach such stockholder. The holders of shares of Class B Common
Stock, as such, shall not be entitled to receive any assets ol the Corporation in the event of any
voluntary or involuntary liquidation, dissolution or winding up of the aflairs of the C orporation
or otherwisc,

(d) Retirement of Class B Common Stock. In the cvent that any
outstanding share of Class B Common Stock shall ccase to be held by a holder of Class B
Common Units of Premier Healthcare Alliance, L.P., a California limited partnership (“Premier
LP”), such share shall, without the payment of any consideration therefor, automatically and
without further action on the part of the Corporation or any holder of Class B Common Stock, be
transferred to the Corporation and thereupon shall be retired. The Corporation shall not reissue
any share of Class B Common Stock canceled pursuant to this Section 4.3(d).

(¢) Stock Splits, Reclassifications. Etc. In the event of any dividends or
other distributions payable in stock of the Corporation, such dividends or distributions shal! be in
the same proportion with respect to cach class of stock, but only shares of Class A Common
Stock shall be distributed with respect to Class A Common Stock and only shares of Class B
Common Stock shall be distributed with respect to Class B Common Stock. In the event of any
stock split, combination or reclassification of either the Class A Common Stock or the Class B
Common Stock, the shares of the other class of Common Stock shall also be split, combined or
reclassificd so that the voting power relationship between the aggrepate shares of Class A
Common Stock and the aggregate shares of Class B Common Stock outstanding immediately
following any such stock split, combination or reclassification shall be the same as the voling
power relationship between the aggregate shares of Class A Common Stock and the aggregale
shares of Class B Common Stock immediately prior to such stock split, combination or
reclassification.

ARTICLE V

Section 5.1 Bylaws. In furtherance and not in limitation of the powers conferred
by the DGCL, the Board is expressly authorized to make, amend, alter, change, add to or repeal
the bylaws of the Corporation without the assent or vote of the stockholders in any manncr not
inconsistent with the law of the State of Delaware or this Certificate of Incorporation.
Notwithstanding anything to the contrary contained in this Certificate of Incorporation, the
affirmative vote of the holders of at least 66 213 % of the voting power of all the then outstanding
shares of stock of the Corporation eatitled to vote generally in the election of directors, voting

together as a single class, shall be required for the stockholders to make, amend, alter, change,
add to or repeal any provision of the bylaws of the Corporation.




ARTICLE VI

Section 6.1 Board of Dircctors.

(a) The business and affairs of the Corporation shall be managed by or
under the direction of the Board, which may exercise all powers of the Corporation which are not
by statute or by this Certificale of Incorporation dirccted or granted exclusively to the
stockholders. The exact number of directors constituting the full Board shail be determined from
time to time in the manner set forth in the bylaws of the Corporation. On and after August 15,
2013, the Board shall be divided into three classes designated Class 1, Class 1 and Class 111,
Each class shall consist, as nearly as possible, of one-third of the total number of directors
constituting the entire Board, and in the event the size of the Board is increased or decreased, for
any reason or none, such increase or decrease shall be apportioncd, as nearly as possible, equally
among the three classes. The initial terms of the dircctors serving in Class I shall expire at the
Corporation’s first annual meeting of stockholders. The initial terms of the directors serving in
Class II shall cxpire at the Corporation’s second annual meeting ol stockholders. The initial
terms of the directors serving in Class 11 shall cxpire at the Corporation’s third annual meeting
of stockholders. Therealter, cach dircctor shall serve for a term expiring at the third annual
meeting following his or her clection.

{(b) Notwithstanding the foregoing, whenever the holders of any one or
more series of Preferred Stock issued by the Corporation shall have the right, voting separately
as a series or separately as a class with one or more such other series, to elect directors at an
annual or special meeting of stockholders, the election, term of office, removal and other features
of such directorships shall be governed by the terms of this Certificate of Incorporation
(including any certificate of designations relating to any series of Preferred Stock) applicable
thereto. The number of dircctors that may be elected by the holders of any such series of
Preferred Stock shall be in addition to the number fixed pursuant to Section 6.1{a) hereof.

(¢) Dircctors of the Corporation need not be elected by written ballot
unless the bylaws of the Corporation shall so provide. Any newly created directorship on the
Board that results from an increase in the number of dircctors and any vacancy occurring in the
Board shall be filled only by a majority of the dircctors then in office, although less than a
quorum, or by a sole remaining director.

ARTICLE VIl

Section 7.1 Meetings of Stockholders. Any action required or permitted to be
taken by the holders of stock of the Corporation must be cffected at a duly called annual or
special meeting of such holders and may not be effected by any consent in writing by such
holders; provided, however, to the extent expressly permitted by the certificate of designation
relating to one or more series of Preferred Stock, any action by the holders of such series of
Preferred Stock. voting separately as a series or separately as a class with one or more other such
series, may be taken without a meeting, without prior notice and without a vole, if a consent or
consents i writing, setting forth the action so taken, shall be signed by the holders of
outstanding shares of the relevant serics having not less than the minimwn number of votes that




would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted and shall be delivered to the Corporation by delivery to its
registered office in Delaware, its principal place of business, or to an officer or agent of the
Corporation having custody of the hook in which proccedings of mectings of stockholders are
recorded. Except as otherwise required by law and subject to the rights of the holders of any
series of Preferred Stock, special meetings of the stockholders of the Corporation may be called
only by or at the direction of the Board, the Chair of the Board or the Chief Executive Officer of
the Corporation. Notwithstanding the foregoing, until such time as the Corporation ceases to
qualify as a “controlled company” within the meaning of the rules of the New York Stock
Exchange (or the comparable rules of another stock exchange on which the Corporation’s Class
A Common Stock is then traded) following the TPO (as such term is hereinafter defined), any
action required or permitted to be taken by the holders of stock of the Corporation may be taken
without a meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action so taken, shall be signed by the holders of outstanding shares having not
less than the minimum number of votes that would be necessary to authorize or take such action
at a meeting at which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by delivery to its registered office in Delaware, its principal place of
business, or to an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded; provided, however, the ability to act by
written consent in licu of a stockholder meeting shall immediately and permanently cease as of
the date on which the Corporation no longer qualifies for such controlled company exemption.
“IPO” shall mean the initial public offering of the Corporation’s Class A Common Stock by
means of a registration statement filed under the Sccuritics Act of 1933, as amended.

ARTICLE VIIT

Section 8.1 Limited Liability of Directors. No director of the Corporation will
have any personal liability to the Corporation or its stockholders for monetary damages for any
breach of fiduciary duty as a director, except 1o the extent such exemption from liability or
limitation thereof is not permitted under the DGCL as the DGCL exists or hereafter may be
amended. Neither the amendment nor the repeal of this Section 8.1 nor the adoption of any
provision of this Certificate of Incorporation inconsistent with this Section 8.1 shall eliminate or
reduce the effect hereof in respect of any matter occurring, or any cause of action, suit or claim
accruing or arising or that, but for this Section 8.1, would accrue or arise, prior to such
amendment or repeal or adoption of such inconsistent provision. If the DGCL or any successor
statute of the State of Delaware is amended after the adoption of this provision to authorize
corporate action further eliminating or limiting the liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
DGCL or such suceessor statute of the State of Delaware as so amended from time to time. This
Section 8.1 shall not atfect a provision of this Certificate of Incorporation or the bylaws of the
Corporation or contract or resolution of the Corporation indemnifying or agrecing to indemnify a
director against liability.

Section 8.2 Indemnpification. To the fullest extent permitted by the taws of the

State of Delaware, as it presently exists or may hereaiter be amended, the Corporation shall
indemnify and hold harmless any person (and such person’s heirs, executors or administrators)



who was or is made or is threatened to be made a party to or is otherwise involved {(including,
without limitation, as a witness) in any threatened, pending or completed action, suit, arbitration,
alternative dispute resolution mechanism, investigation, inquiry, administrative hearing or other
threatened or actual procceding (brought in the right of the Corporation or otherwise), wihecther
civil, criminal, administrative, legislative, congressional or investigative, and whether formal or
informal, and whether the basis of such proceeding is alleged action in an official capacity as a
director or officer or in any other capacity while serving as a director or officcr, including
appeals (all such actions, suits or proccedings, including appeals, are referred 1o herein as
“Actions or Proceedings™), by rcason of the fact that such person, or a person for whom such
person was the legal representative, is or was a director or officer of the Corporation or, while a
director or officer of the Corporation, is or was serving at the request of the Corporation as a
director, officer, partner, trustee, cmployee, representative or agent of another corporation,
partnership, joint venture, trust, limited liabtlity company, nonprofit entity or other enterprise
(including, without limitation, any trade associations), from and against all loss and liability
suffered and expenses (including, without limitation, attorneys’ fees and ERISA excise taxes or
penalties), judgments, fines and amounts paid in scttlement reasonably incurred by such person
or such heirs, exccutors or administrators in connection with such Action or Proceeding, all to
the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but,
in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader indemnification rights than permitted prior thereto). Without
limiting the scope of this Section 8.2, the foregoing indemnification shall cover any acts or
omissions by any person described in this Section 8.2 with respect to any subsidiary or other
entity controlled by the Corporation (including, without limitation, Premier LP).
Notwithstanding the preceding sentences, exeept as otherwisc provided in Section 8.4 hereof, the
Corporation shall be required to indemnify a person described in such sentences in connection
with any Action or Proceeding (or part thercof) commenced by such person only if the
commencement of such Action or Proceeding (or part thereof) by such person was authorized by
the Board.

Section 8.3 Advancement of Expenses. To the fullest extent permitted by the
laws of the State of Delaware, the Corporation shall promptly pay expenses (including attorneys’
fees) incurred by any person described in Section 8.2 hereof’ in appearing at, participating in or
defending any threatened, pending or completed Action or Proceeding in advance of the final
disposition of such threatened, pending or completed Action or Procceding, upon presentation of
an undertaking on behalf of such person to repay such amount if it shall ultimately be determined
that such person is not entitled to be indemnificd under this Article VIII or otherwise.
Notwithstanding the preceding sentence, except as otherwise provided in Scction 8.4 hereof, the
Corporation shall be required to advance expenses of a person described in such sentence in
connection with any Action or Proceeding (or part thereof) commenced by such person only if
the commencement of such Action or Procceding {or part thereof) by such person was authorized
by the Board.

Section 8.4 Unpaid Claims. Tf a claim for indemnification (following the final
disposition of such Action or Proceeding) or advancement of expenses under this Article VII] is
not paid in full within thirty (30) days after a written claim theretor by any person described in
Section 8.2 has been received by the Corporation. such person may file suit to recover the unpaid



amount of such claim and, if successful in whole or in part, shall be entitled 10 be paid the
expense of prosccuting such claim. In any such action, the Corporation shall have the burden of
proving that such person is not entitled to the requested indemnification or advancement of
expenses under this Article VIIL,

Section 8.5 Insurance. To the fullest extent permitted by the laws of the State of
Delaware, the Corporation may purchase and maintain insurance on behalf of any person
described in Section 8.2 against any liability asserted against such person, whether or not the
Corporation would have the power to indemnify such person against such liability under the

provisions of this Article VIII or otherwise.

Section 8.6 Non-Exclusivity of Rights. The provisions of this Article VIIT shall
be applicable to all Actions or Proceedings made or commenced after the adoption hereof,
whether arising from acts or omissions to act oceurring before or after its adoption, and shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of
the heirs, executors or administrators of such person. The provisions of this Article VIII shall be
deemed to be a contract between the C orporation and each director or officer (or legal
representative thereof) who serves in such capacity at any time while this Article VI and the
relevant provisions of the law of the State of Delaware and other applicable law, if any, arc in
etfect, and any alteration, amendment or repeal hereof shall not affect any rights or obligations
then existing with respect to any state ol facts or any Action or Procceding then or theretofore
existing, or any Action or Proceeding thereafter brought or threatened based in wholc Or in part
on any such state of facts. If any provision of this Article VIII shall be found to be invalid or
limited in application by reason of any law or regulation, it shall not affect the validity of the
remaining provisions herecof, The rights of indemnification and advancement of cxpenses
provided in this Article VIII shall neither be exclusive of, nor be deemed in limitation of, any
rights to which any person may otherwise be or become entitled or permitted by contract, this
Certificate of Incorporation, the bylaws of the Corporation, vote of stockholders or directors or
otherwise, or as a matter of law, both as (0 actions in such person’s official capacity and actions
in any other capacity, il being the policy of the Corporation that indemnification of, and
advancement of expenses to, any person whom the Corporation is obligated to indemnity or
advance expenses pursuant to this Article VI shall be made to the fuilest extent permitted by
law. This Article VIIT shall not {imit the right of the Corporation, to the extent and in the manner
permitted by law, to indemnify and to advance expenses to, and purchase and maintain insurance
on behalf of, persons other than persons described in Section 8.2 hercol.

ARTICLE IX

Section 9.1 Amendment. This Certificate of [ncorporation may be amended at
any meeting of the stockholders or, if permitted by Section 7.1 of this Certificate of
[ncorporation, by written consent in licu of 2 stockholder meeting; provided, that notice of the
proposed change was given in the notice of the meeting of the stockholders, if applicable; and
provided [urther, that notwithstanding any other provision of this Certificate of Incorporation or
any provision of faw which might otherwise permit a lesser vole of the stockholders, the
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affirmative vote of the holders of at feast 66 2/3% of the voting power of all the then outstanding




shares of stock of the Corporation cntitled to vote generally in the clection of directors, voting
together as a single class, shall be required for the stockholders to amend any provision of this
Certificate of Incorporation.

Section 9.2 Severability. If any provision or provisions of this Certificate of
Incorporation shall be held to be invalid, illegal or unenforceable as applied to any circumstance
for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any
other circumstance and of the remaining provisions of this Certificate of Incorporation
(including, without limitation, each portion of any paragraph of this Certificate of Incorporation
containing any such provision held to be invalid, illegal or unenforceable that is not itself held to
be invalid, illegal or uncnforeeable) shall not in any way be affected or impaired thereby and
(1i) 1o the fullest extent possible, the provisions of this Certificate of Incorporation (including,
without limitation, each such portion of any paragraph of this Certificate of Incorporation
conlaining any such provision held to be invalid, illegal or unenforceable) shall be construed so
as to permit the Corporation 10 protect its directors, officers, employees and agents from personal
liability in respect of their good faith service 1o or for the benefil of the Corporation to the fullest
extent permitted by law,



IN WITNESS WHEREOF the i mcorporator has executed this Certificate of
Incorporation this 14th day of May, 2013. '

McDermott Will & Emery LLP
275 Middlefield Road
Menlo Park, California 94025





