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Centene Corporation
Centene Plaza

7700 Forsyth Boulevard
St. Louis, Missouri 63105

March 11, 2014
Dear Fellow Stockholders:

Our 2014 Annual Meeting of Stockholders will be held at Centene Plaza, 7700 Forsyth Boulevard, St. Louis,
Missouri, at 10:00 A.M., central daylight savings time, on Tuesday, April 22, 2014. Annual meetings play an
important role in maintaining communications and understanding among our management, Board of Directors and
stockholders, and I hope that you will be able to join us.

We are pleased to continue taking advantage of the Securities and Exchange Commission rule allowing companies to
furnish proxy materials to their stockholders over the Internet. We believe that this e-proxy process expedites
stockholders' receipt of proxy materials, lowers the costs and reduces the environmental impact of our annual meeting.
On or about March 13, 2014, we will begin mailing to our stockholders a proxy notice containing instructions on how
to access our Proxy Statement, Summary Annual Report and Annual Report on Form 10-K, and vote on-line.
Information concerning the matters to be considered and voted upon at the Annual Meeting is set forth in the Notice
of 2014 Annual Meeting of Stockholders and Proxy Statement. The Proxy Statement contains instructions on how you
can receive a paper copy of the Proxy Statement, Summary Annual Report and Annual Report on Form 10-K, if you
only received a proxy notice by mail.

If you are a stockholder of record you may vote by internet, telephone, mail or at the meeting. To vote by internet or
telephone, please follow the instructions on the proxy notice. To vote by mail, request a set of proxy materials as
instructed on the proxy notice. You may attend the meeting and vote in person even if you have previously voted.

If your shares are held in the name of a bank, broker or other holder of record, you will receive instructions from the
holder of record that you must follow in order for your shares to be voted.

Sincerely,

Michael F. Neidorff
Chairman, President and Chief Executive Officer

THE ABILITY TO HAVE YOUR VOTE COUNTED AT THE MEETING IS AN IMPORTANT
STOCKHOLDER RIGHT, AND I HOPE YOU WILL CAST YOUR VOTE IN PERSON
OR BY PROXY REGARDLESS OF THE NUMBER OF SHARES YOU HOLD.
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CENTENE CORPORATION
CENTENE PLAZA

7700 FORSYTH BOULEVARD
ST. LOUIS, MISSOURI 63105

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS
Time and Date 10:00 A.M., central daylight savings time, on Tuesday, April 22, 2014

Centene Plaza

7700 Forsyth Boulevard
St. Louis, Missouri 63105
Centene Auditorium

Place

. At the meeting, we will ask you and our other stockholders to consider and act
Items of Business .
upon the following matters:

(1) to elect three Class I Directors to three-year terms;

(2) to approve an amendment to the Company's Certificate of Incorporation to
provide for the annual election of directors;

(3) to approve an amendment to the Company's Certificate of Incorporation to
increase the number of authorized shares of common stock;

(4) advisory resolution to approve executive compensation;

(5) to approve an amendment to the 2012 Stock Incentive Plan to increase the
number of shares of common stock reserved for issuance under the plan by
1,750,000 from 2,300,000 to 4,050,000;

(6) to ratify the appointment of KPMG LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2014; and

(7) to transact any other business properly presented at the meeting.

You may vote if you were a stockholder of record at the close of business on

Record Date February 21, 2014.
It is important that your shares be represented and voted at the meeting. Whether
Proxy Voting or not you plan to attend the meeting, please vote by internet, telephone or mail.

You may revoke your proxy at any time before its exercise at the meeting.
Please reference the proxy notice for additional information.

A list of stockholders entitled to vote will be available at the meeting. In
addition, you may contact our Secretary, Keith H. Williamson, at our address as
set forth above, to make arrangements to review a copy of the stockholder list at

Stockholder List our offices located at 7700 Forsyth Boulevard, St. Louis, Missouri, before the
meeting, between the hours of 8:00 A.M. and 5:00 P.M., central daylight
savings time, on any business day from April 8, 2014, up to one hour prior to
the time of the meeting.

Attending the Annual Meeting If you would like to attend the meeting, please bring evidence to the meeting
that you own common stock, such as a stock certificate, or, if your shares are
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held by a broker, bank or other nominee, please bring a recent brokerage
statement or a letter from the nominee confirming your beneficial ownership of
such shares. You must also bring a form of personal identification.

By order of the Board of Directors,
Keith H. Williamson
Secretary

St. Louis, Missouri
March 11, 2014
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INFORMATION ABOUT THE MEETING

We have sent you a notice of this proxy statement because our Board of Directors is soliciting your proxy to vote at
our 2014 Annual Meeting of Stockholders or any adjournment or postponement of the meeting. The meeting will be
held at 10:00 A.M., central daylight savings time, on Tuesday, April 22, 2014, at Centene Plaza, 7700 Forsyth
Boulevard, St. Louis, Missouri.

THIS PROXY STATEMENT summarizes information about the proposals to be considered at the meeting and other
information you may find useful in determining how to vote.

THE PROXY CARD is the means by which you actually authorize another person to vote your shares in accordance
with the instructions.

Our Directors, officers and employees may solicit proxies in person or by telephone, mail, electronic mail or
facsimile. We will pay the expenses of soliciting proxies, although we will not pay additional compensation to these
individuals for soliciting proxies. We will request banks, brokers and other nominees holding shares for a beneficial
owner to forward copies of the proxy materials to those beneficial owners and to request instructions for voting those
shares. We will reimburse these banks, brokers and other nominees for their related reasonable expenses. The
Company has retained Morrow & Co., LLC to assist in the solicitation of proxies at an estimated cost of $12,500, plus
expenses.

We are making this proxy statement, our 2013 Summary Annual Report to Stockholders and our Annual Report on
Form 10-K for the fiscal year ended December 31, 2013 available to stockholders for the first time on or about March
13, 2014.

Holders of record of our common stock at the close of business on February 21, 2014 are entitled to one vote per share
on each matter properly brought before the meeting. The proxy notice states the number of shares you are entitled to
vote.

You may vote your shares at the meeting in person or by proxy:

TO VOTE IN PERSON, you must attend the meeting, and then complete and submit the ballot provided at the
meeting. If your shares are held in the name of a bank, broker or other nominee holder, you will receive instructions
from the holder of record explaining how your shares may be voted. Please note that, in such an event, you must
obtain a proxy, executed in your favor, from the holder of record to be able to vote at the meeting.

TO VOTE BY PROXY, you must follow the instructions on the proxy notice and then vote by means of the internet,
telephone or, if you received your proxy materials by mail, mailing the proxy card in the enclosed postage-paid
envelope. Your proxy will be valid only if you vote before the meeting. By voting, you will direct the designated
persons to vote your shares at the meeting in the manner you specify. If, after requesting paper materials, you
complete the proxy card with the exception of the voting instructions, then the designated persons will vote your
shares in accordance with the instructions contained therein, and if no choice is specified, such proxies will be voted
in favor of the matters set forth in the accompanying Notice of 2014 Annual Meeting of Stockholders. If any other
business properly comes before the meeting, the designated persons will have the discretion to vote your shares as
they deem appropriate.

Even if you vote by means of the internet, telephone, or complete and return a proxy card, you may revoke it at any
time before it is exercised by taking one of the following actions:
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send written notice to Keith H. Williamson, our Secretary, at our address as set forth in the accompanying Notice of

.2014 Annual Meeting of Stockholders;
submit a new vote by means of the mail, internet or telephone; or
attend the meeting, notify our Secretary that you are present, and then vote by ballot.

If you would like to attend the meeting, please bring evidence to the meeting that you own common stock, such as a
stock certificate, or, if your shares are held by a broker, bank or other nominee, please bring a recent brokerage
statement or a letter from the nominee confirming your beneficial ownership of such shares. You must also bring a

form of personal identification.
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At the close of business on February 21, 2014, 57,616,227 shares of our common stock were outstanding, net of
treasury shares. Our By-Laws require that a majority of the shares of our common stock issued and outstanding on
that date be represented, in person or by proxy, at the meeting in order to constitute the quorum we need to transact
business. We will count abstentions and broker non-votes in determining whether a quorum exists. A broker non-vote
occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the
nominee does not have discretionary voting power for that particular item and has not received instructions from the
beneficial owner.

In the election of directors, the three nominees receiving the greatest number of votes cast "FOR" shall be elected as
directors. Abstentions and broker non-votes will have no effect on the voting outcome with respect to the election of
directors. The Company has adopted a majority voting policy for the election of Directors. This policy states that in an
uncontested election, any Director nominee who receives a greater number of votes “withheld” for his or her election
than “FOR” votes, the Director nominee must tender his or her resignation promptly following certification of the
stockholder vote. The Nominating and Governance Committee is required to make a recommendation to the Board of
Directors with respect to any such tendered resignation. The Board of Directors will act on the tendered resignation
within 90 days from the certification of the vote and will publicly disclose its decision, including an explanation of its
decision.

The affirmative vote of the holders of a majority of the shares of common stock present or represented by proxy and
entitled to vote on the matter at the meeting is necessary to approve the amendment to the Company's Certificate of
Incorporation to increase the authorized number of shares of common stock, to ratify the selection of KPMG LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2014, to approve on an
advisory non-binding basis, the Company's executive compensation and to approve an amendment to our 2012 Stock
Incentive Plan. The affirmative vote of the holders of at least 75% of the shares of common stock present or
represented by proxy and entitled to vote at an election of directors is necessary to approve the amendment to the
Certificate of Incorporation to provide for the annual election of Directors. Abstentions with respect to each of these
proposals are considered present and entitled to vote and therefore will have the same effect as a vote against the
proposal. Broker non-votes with respect to each of these proposals will not be considered as present and entitled to
vote with respect to the matter and thus will have no effect on the vote.

The approval of the amendment to the 2012 Stock Incentive Plan is subject to an additional approval requirement set
by the New York Stock Exchange (“NYSE”). The minimum vote which will constitute stockholder approval for NYSE
purposes is defined as a majority of votes cast on a proposal. Under applicable NYSE rules, broker non-votes will not
be treated as votes cast and will not have any effect on the result of the vote. Abstentions will be treated as votes cast
and will have the effect of a vote against the proposal.

Our Board of Directors is not aware of any matters that are expected to come before the meeting other than those
referred to in this proxy statement. If any other matter should properly come before the meeting, the persons appointed

as proxies by the Board of Directors intend to vote the proxies in accordance with their best judgment.

The chairperson of the meeting may refuse to allow the transaction of any business not presented beforehand, or to
acknowledge the nomination of any person not made, in compliance with the below procedures.
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PROPOSAL ONE: ELECTION OF DIRECTORS
Nominees and Continuing Directors

Our Certificate of Incorporation provides that the Board is to be divided into three classes serving for staggered
three-year terms. Under our by-laws, our Board of Directors has the authority to fix the number of Directors, provided
that the Board must have between five and eleven members. The first proposal on the agenda for the meeting is the
election of three nominees to serve as Class I Directors for three-year terms beginning at the meeting and ending at
our 2017 Annual Meetings of Stockholders.

No Director, including any Director standing for election, or any associate of a Director, is a party adverse to us or any
of our subsidiaries in any material proceeding or has any material interest adverse to us or any of our subsidiaries. No
Director, including any Director standing for election, is related by blood, marriage or adoption to any other Director
or any Executive Officer.

The Board has nominated Michael F. Neidorff, Richard A. Gephardt and John R. Roberts, current Class I Directors,
for re-election to the Board. We expect that Mr. Neidorff, Mr. Gephardt and Mr. Roberts will be able to serve if
elected. If any of them are not able to serve, proxies may be voted for a substitute nominee or nominees. The Board
believes the election of these three nominees is in our best interest and the best interest of our stockholders and
recommends a vote “FOR” the election of the three nominees.

Class I Directors - Standing for Election for a Term Expiring in 2017

Michael F. Neidorff. Mr. Neidorff has served as our Chairman, President and Chief Executive Officer since May
2004. From May 1996 to May 2004, Mr. Neidorff served as President, Chief Executive Officer and as a member of
our Board of Directors. From 1995 to 1996, Mr. Neidorff served as a Regional Vice President of Coventry
Corporation, a publicly-traded managed care organization, and as the President and Chief Executive Officer of one of
its subsidiaries, Group Health Plan, Inc. From 1985 to 1995, Mr. Neidorff served as the President and Chief Executive
Officer of Physicians Health Plan of Greater St. Louis, a subsidiary of United Healthcare Corp., a publicly-traded
managed care organization now known as UnitedHealth Group Incorporated. Mr. Neidorff also serves as a Director of
Brown Shoe Company, Inc., a publicly-traded footwear company with global operations. Mr. Neidorff's range of
experience includes, in particular, experience as a Chief Executive Officer, as well as healthcare, investment banking
and organizational development expertise. Mr. Neidorff is 71 years old.

Richard A. Gephardt. Mr. Gephardt has been a Director since December 2006. Mr. Gephardt has served as CEO and
President of Gephardt Group, LLC, a multi-disciplined consulting firm focused on helping clients gain access to new
markets, expand competitive advantages in existing markets, manage labor negotiations, develop political strategies
and promote policy initiatives since 2005. Mr. Gephardt served as a Member of the U.S. House of Representatives
from 1977 to 2005. Mr. Gephardt has served as a consultant to Goldman, Sachs & Co. since January 2005. He also
serves as a Director for Spirit Aerosystems, Inc., a supplier of commercial airplane assemblies and components;
CenturyLink, a communication services company; Ford Motor Company, an auto manufacturer; and US Steel
Corporation, a manufacturer of a wide variety of steel sheet, tubular and tin products, coke, and taconite pellets. He
previously served as a Director for Dana Corporation, an auto parts manufacturer and supplier. Mr. Gephardt's range
of experience includes, in particular, political and regulatory relationships as well as investment banking and
healthcare expertise. Mr. Gephardt is 73 years old.

John R. Roberts. Mr. Roberts has been a Director since March 2004. Mr. Roberts served as the Executive Director of
Civic Progress, Inc., a St. Louis civic organization, from 2001 to December 2006. Mr. Roberts is a retired Managing
Partner, Mid-South Region, Arthur Andersen LLP. He also serves as a Director and Chairman of the audit committee
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of Energizer Holdings, Inc., a manufacturer of household products. He also serves as Director and former Chairman of
the audit committee of Regions Financial Corporation, a provider of banking, mortgage and insurance products. Mr.
Roberts expects to step down from his Director position at Regions Financial Corporation in April 2014 as he has
reached their mandatory retirement age. Mr. Roberts' range of experience includes, in particular, organizational
development expertise as well as experience in financial service industries and public accounting. Mr. Roberts is 72
years old.

11
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Class II Director Continuing in Office - Term Expiring in 2015

Robert K. Ditmore. Mr. Ditmore has been a Director since 1996. Mr. Ditmore is a retired President and Chief
Operating Officer of United Healthcare Corp., a publicly traded managed care organization now known as
UnitedHealth Group Inc. Mr. Ditmore also served as a Director of UnitedHealth Group Inc. from 1985 to 1995. Mr.
Ditmore's range of experience includes, in particular, Chief Executive Officer roles and extensive healthcare and
service industry expertise. Mr. Ditmore is 79 years old.

Frederick H. Eppinger. Mr. Eppinger has been a Director since April 2006. Mr. Eppinger has served as a Director,
President and Chief Executive Officer of The Hanover Insurance Group, Inc., a holding company for a group of
insurers that offers a wide range of property and casualty products, since 2003. From 2001 to 2003, Mr. Eppinger was
Executive Vice President of Property and Casualty Field and Service Operations for The Hartford Financial Services
Group, Inc. From 2000 to 2001, he was Executive Vice President for Channel Point, Inc. From 1985 to 2000, he was
in the financial institutions group at McKinsey & Company, an international management consulting firm, where he
was admitted as a partner in 1992. Mr. Eppinger's range of experience includes, in particular, Chief Executive Officer
roles, as well as organizational development and insurance industry expertise. Mr. Eppinger is 55 years old.

David L. Steward. Mr. Steward has been a Director since May 2003. Mr. Steward is the founder of World Wide
Technology, Inc. and has served as its Chairman since its founding in 1990. In addition, Mr. Steward has served as
Chairman of Telcobuy.com, an affiliate of World Wide Technology, Inc., since 1997. World Wide Technology, Inc.
WWT and Telcobuy.com are award-winning systems integrators that provide innovative technology products,
services and supply chain solutions to customers and suppliers around the globe. He also served as Director of First
Banks, Inc., a registered bank holding company from 2000 to 2013. Mr. Steward's range of experience includes, in
particular, Chief Executive Officer roles, political and regulatory relationships, as well as technology expertise. Mr.
Steward is 62 years old.

Class III Directors Continuing in Office - Term Expiring in 2016

Orlando Ayala. Mr. Ayala has been a Director since September 2011. Mr. Ayala serves as Corporate Vice President,
Chairman, Emerging Markets and Chief Strategist, National Competitiveness for Microsoft. Mr. Ayala joined
Microsoft in 1991 as Senior Director of the Latin America region. For more than 30 years, Mr. Ayala has held
increasingly senior leadership roles in the technology sector. Mr. Ayala's range of experience includes, in particular,
technology and organizational development expertise. Mr. Ayala is 57 years old.

Pamela A. Joseph. Ms. Joseph has been a Director since September 2007. Ms. Joseph has served as Vice Chairman of
U.S. Bancorp and Chairman and Chief Executive Officer of Elavon, Inc. since 2004. From 2000 to 2004, Ms. Joseph
served as President and Chief Operating Officer for NOVA Information Systems, Inc. She also serves as a Director for
Paychex Inc., a payroll, human resource, and employee benefit outsourcing solution for small to medium sized
businesses. Ms. Joseph's range of experience includes, in particular, experience as a Chief Executive Officer, as well
as technology and service industry expertise. Ms. Joseph is 55 years old.

Tommy G. Thompson. Mr. Thompson has been a Director since April 2005. Mr. Thompson served as Partner in the
law firm of Akin Gump Strauss Hauer & Feld LLP in Washington, D.C. from March 2005 to January 2012 and as
President of Logistics Health, Inc., a provider of medical readiness and homeland security solutions from 2005 to June
2011. From March 2005 to May 2009, Mr. Thompson also worked for the consulting practice of Deloitte and Touche
USA LLP. From 2001 to January 2005, Mr. Thompson served as secretary of U.S. Department of Health & Human
Services. From 1987 to 2001, Mr. Thompson served as Governor of the State of Wisconsin. He also serves as a
Director for C.R. Bard, Inc., a designer, manufacturer, and distributor of medical, surgical, diagnostic, and patient care
devices; Cytori Therapeutics, Inc., a company that develops, manufactures, and sells a portfolio of medical products
and devices to enable the practice of regenerative medicine; TherapeuticsMD Inc., a women's healthcare product
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company; Physicians Realty Trust, a healthcare real estate development company; and United Therapeutics Corp., a
biotechnology company that develops and distributes medical products. Mr. Thompson previously served as a
Director for AGA Medical Corp., Cancer Genetics, CareView Communications, CNS Response, Picis, Inc., Pure
Bioscience, and SpectraScience Inc. Mr. Thompson has expressed his intention to the Company to reduce his
participation to a total of five boards, including Centene, by the end of 2014. Mr. Thompson's range of experience
includes, in particular, experience as a Chief Executive Officer, political and regulatory relationships and healthcare
expertise. Mr. Thompson is 72 years old.

4
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Corporate Governance and Risk Management

We believe that good corporate governance is important to ensure that we are managed for the long term benefit of our
stockholders. We also recognize the connection between good corporate governance and our ability to create and
sustain value for our stockholders. We made a number of changes to our corporate governance practices during 2013,
including, among other things, enhancements to our anti-pledging policy. Our Corporate Ethics and Compliance
Program provides methods by which we further enhance operations, safeguard against fraud and abuse and help assure
that our values are reflected in everything we do. We have also reviewed and believe we are in compliance with the
provisions of the Sarbanes-Oxley Act of 2002, the rules of the SEC, and the listing standards of the New York Stock
Exchange (NYSE). Our Board of Directors has adopted Corporate Governance Guidelines addressing, among other
things, Director qualifications and responsibilities, responsibilities of key Board committees, Director compensation
and management succession. A current copy of the Corporate Governance Guidelines is posted on our website,
www.centene.com.

Our Board of Directors has adopted a Code of Business Conduct and Ethics which is applicable to all Directors,
Officers and employees of the Company, including the Principal Executive Officer, Principal Financial Officer and
Principal Accounting Officer. While no code of conduct can replace the thoughtful behavior of an ethical Director,
officer or employee, we believe the Code of Business Conduct and Ethics will, among other things, focus our Board
and management on areas of ethical risk, provide guidance in recognizing and dealing with ethical issues, provide
mechanisms to report unethical conduct and generally help foster a culture of honesty and accountability. Any
amendment or waiver of the Code of Business Conduct and Ethics may only be made by the Board or a committee of
the Board. A current copy of the Code of Business Conduct and Ethics is posted on our website, www.centene.com.
Any future amendments or waivers of the Code of Business Conduct and Ethics will be promptly disclosed on our
website.

Our policy concerning pre-approval of related party transactions is incorporated in the provisions of our Code of
Business Conduct and Ethics regarding conflicts of interest. As part of our Code of Business Conduct and Ethics, our
Directors, officers and employees are responsible for disclosing any transaction or relationship that reasonably could
be expected to give rise to a conflict of interest to the Corporate Compliance Officer of the Company or the Board of
Directors, in the case of an Executive Officer or Director, who shall be responsible for determining whether such
transaction or relationship constitutes a conflict of interest.

The Board of Directors oversees the Company's enterprise-wide risk management processes, with assistance provided
by Board committees. Management executes risk management activities, which includes identifying, assessing, and
aligning actions necessary to manage risk consistent with the Company's strategy.

The oversight responsibility of the Board of Directors and its committees is enabled by quarterly risk reporting to the
Board from executive management, designed to provide visibility about the identification, assessment and
management of critical risks, including strategic, operational, financial, compensation, public policy, compliance,
regulatory, investment, information security and other risks. Furthermore, the Board of Directors and its committees
are routinely informed of emerging risks that could affect the Company's risk profile.

As noted above, the Board uses its committees to assist in its risk oversight function:

Our Audit Committee assists in the oversight of our financial and reporting risks, disclosure risk and procedures, code
of business conduct and ethics risks, investment, and risk assessment and management policies. The Company's
Senior Vice President of Internal Audit, who reports to the Audit Committee and Chief Executive Officer, assists the
Company in identifying and evaluating risk management controls and methodologies to address risks and provides
reports to the Audit Committee quarterly. The Audit Committee meets privately with representatives from the
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Company's independent registered public accounting firm and the Company's Senior Vice President of Internal Audit.

Our Compensation Committee assists in the oversight of risks associated with our compensation plans and policies.
Please see the discussion in the “Compensation Discussion & Analysis,” or “CD&A,” under the heading “Risk Disclosure”

for a discussion of elements intended to mitigate excessive risk taking by our employees.

Our Nominating and Governance Committee assists in the oversight of Board processes and corporate governance
related risk.

15
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Compensation Committee Interlocks and Insider Participation

During fiscal year 2013, none of our executive officers served as a Director or member of the Compensation
Committee, or other committee serving an equivalent function, of any other entity that has one or more of its
executive officers serving as a member of our Board of Directors or Compensation Committee. None of the current
members of our Compensation Committee has ever been an officer or employee of Centene or any of our subsidiaries.

Related Party Transactions
None.
Director Independence

Our Board of Directors has affirmatively determined that all Directors except Michael F. Neidorff, our Chairman,
President and Chief Executive Officer, as well as all of the members of each of the Board's committees, are
independent as defined under the rules of the NYSE, including, in the case of all members of the Audit Committee,
the independence requirements contemplated by Rule 10A-3 under the Exchange Act and in the case of all members
of the Compensation Committee, the enhanced independence requirements which became effective in July 2013. In
the course of the Board's determination regarding the independence of each non-employee Director, it considered any
transactions, relationships and arrangements as required by the rules of the NYSE. In particular, with respect to each
of the most recent three completed fiscal years, the Board evaluated:

Mr. Ayala's position as a Vice President of Microsoft Corporation, from whom the Company licenses certain
software, and determined that the payments made pursuant to such licenses from 2011 - 2013 were under 2% of
Microsoft's annual revenues during the respective years.

Ms. Joseph's position as an Executive Officer of U.S. Bank, serving as a lender under the Company's revolving credit
facility, and determined that payments to the lender from 2011 - 2013 were under 2% of the lender's annual revenues
during the respective years.

Mr. Roberts' position as an independent director of a bank serving as a lender under the Company's revolving credit
facility and determined payments to the lender from 2011 - 2013 were under 2% of the lender's annual revenues
during the respective years. In addition, the board evaluated his position on the Board of the Missouri History
Museum and determined that contributions made by the Company from 2012 - 2013 to the Missouri History Museum
are less than 2% of the Museum’s consolidated gross revenues.

All Directors, excluding Michael F. Neidorff, have no direct or indirect material relationship with us except for their
role as a Director or stockholder. The Board also broadly considers what it deems to be all relevant facts and

circumstances in determining the independence of its members.
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Board of Directors Committees

Our Board of Directors has established three committees: Audit, Compensation, and Nominating and Governance -
each of which operates under a charter that has been approved by our Board. Current copies of each committee's
charter are posted on our website, www.centene.com. Our Board of Directors has also established a Government and
Regulatory Affairs Committee, which is co-chaired by Richard A. Gephardt and Tommy G. Thompson; a Technology
Committee chaired by Orlando Ayala; and a Compliance Committee chaired by Michael Neidorff.

Nominating and

Board Member Board of Directors Audit . Compe.nsatlon Governance

Committee Committee .
Committee

Michael F. Neidorff Chairman

Orlando Ayala i i

Robert K. Ditmore Presiding Director Chairman i

Fred H. Eppinger i i

Richard A. Gephardt i

Pamela A. Joseph i i i

John R. Roberts i Chairman

David L. Steward i i Chairman

Tommy G. Thompson i i i

Meetings held in 2013 18 5 5 1

All of our Directors attended 75% or more of the meetings of the Board and of any committees thereof on which they
served. Our corporate governance guidelines provide that Directors are expected to attend the 2014 Annual Meeting of
Stockholders. All Directors attended the 2013 Annual Meeting of Stockholders.

Board of Directors

Our Board of Directors has responsibility for establishing broad corporate policies and reviewing our overall
performance rather than day-to-day operations. The Board's primary responsibility is to oversee the management of
the Company and, in doing so, serve the best interests of the Company and its stockholders. The Board selects,
evaluates and provides for the succession of executive officers and, subject to stockholder election, Directors. It
reviews and approves corporate objectives and strategies, and evaluates significant policies and proposed major
commitments of corporate resources. Management keeps the Directors informed of its activities through regular
written reports and presentations at Board and committee meetings.

The Board currently combines the role of Chairman of the Board with the role of Chief Executive Officer, coupled
with a Presiding Director position to further strengthen the governance structure. The Board believes this provides an
efficient and effective leadership model for the Company. Combining the Chairman and CEO roles fosters clear
accountability, effective decision-making, and alignment on corporate strategy. The Board periodically reviews its
leadership structure. To assure effective independent oversight, the Board has adopted a number of governance
practices, including:

a strong, independent, clearly-defined Presiding Director role;
executive sessions of the independent Directors in connection with every Board meeting; and

annual performance evaluations of the Chairman and CEO by the independent Directors.

Our Board of Directors has appointed Robert K. Ditmore “Presiding Director” to preside at all executive sessions of
“non-management” Directors, as defined under the rules of the NYSE. The Presiding Director's role includes leading the
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Board's processes for selecting and evaluating the Chief Executive Officer and presiding at all meetings of the Board
at which the Chairman is not present, including executive sessions of the independent Directors.
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Audit Committee
The Audit Committee's responsibilities include:

appointing, retaining, evaluating, terminating, approving the compensation of, and assessing the independence of our
independent registered public accounting firm;

overseeing the work of our independent registered public accounting firm, including through the receipt and
consideration of certain reports from the independent registered public accounting firm;

reviewing and discussing with management and the independent registered public accounting firm our annual and
quarterly financial statements and related disclosures;

monitoring our internal control over financial reporting, disclosure controls and procedures and code of business
conduct and ethics;

overseeing our internal audit function;

discussing our risk management policies;

establishing policies regarding hiring employees from our independent registered public accounting firm and
procedures for the receipt and retention of accounting-related complaints and concerns;

meeting independently with our internal auditing staff, independent registered public accounting firm and
management; and

preparing the Audit Committee report required by SEC rules.

The Board has determined that John R. Roberts is an “audit committee financial expert” as defined in Item 407(d)(5) of
Regulation S-K and that each member of the Audit Committee is "financially literate" under the applicable NYSE
rules.

Compensation Committee

The Compensation Committee oversees our activities in the area of compensation and benefits (generally with regard

to all employees and specifically with regard to our Named Executive Officers, or NEOs, identified in the Summary
Compensation Table, as well as other officers) and reviews and makes recommendations concerning
compensation-related matters to be submitted to the Board and/or stockholders for approval. The Board has

determined that each of the members of the Compensation Committee is “independent,” as defined under the rules of the
NYSE. The Compensation Committee's responsibilities include:

evaluating compensation policies and practices to determine if they may be influencing employees to take excessive
risks;

annually reviewing and approving corporate goals and objectives relevant to our Chief Executive Officer's
compensation;

reviewing and making recommendations to the Board with respect to our Chief Executive Officer's compensation;
reviewing and approving, or making recommendations to the Board with respect to, the compensation of our other
executive officers;

overseeing an evaluation of our senior executives;

overseeing and administering our equity incentive plans; and

reviewing and making recommendations to the Board with respect to Director compensation.

Members of management assist the Compensation Committee in its responsibilities by providing recommendations for
the Compensation Committee's approval concerning the design of our compensation program for our executive
officers other than our Chief Executive Officer, including our NEOs, as well as recommended award levels. The
design of our compensation program for our Chief Executive Officer is recommended by the Compensation
Committee and approved by the Board without any approval of the Chairman, who is the Company's Chief Executive
Officer.
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The Compensation Committee considered information and data regarding executive compensation supplied by
management and by Towers Watson, a compensation and benefits consultant retained by management. In addition,
Exequity, LLC, an independent compensation consulting group, has been engaged directly by the Compensation
Committee to provide advice with respect to base salaries, bonus targets and long term incentives for our NEOs.

In 2013, the Company utilized Towers Watson to provide advice with respect to the base salaries, bonus targets and
long term incentives of our officers, including our NEOs. The consultants analyzed the compensation levels of the
NEOs of the industry peer group developed by Towers Watson for the most recently completed fiscal year. As
discussed under the CD&A, the Compensation Committee considered this information, along with a variety of other
factors, in reviewing our executive compensation in 2013.

8
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The Compensation Committee has reviewed the independence of each of Towers Watson and Exequity in light of
SEC rules and NYSE listing standards, including the following factors: (1) other services provided to us by the
consulting firm; (2) fees paid by us as a percentage of consulting firm's total revenue; (3) policies or procedures
maintained by the consulting firm that are designed to prevent a conflict of interest; (4) any business or personal
relationships between the compensation consultant and a member of the Compensation Committee; (5) any company
stock owned by the compensation consultant; and (6) any business or personal relationships between our executive
officers and the senior advisor. The Compensation Committee discussed these considerations and concluded that the
compensation consultants' work for the committee does not raise any conflict of interest.

The Compensation Committee delegates to management the authority to grant certain stock options and restricted
stock units under the 2012 Stock Incentive Plan. Our Chief Executive Officer is authorized to issue awards (other than
to himself) of up to 30,000 shares to any newly hired executive and up to 12,000 shares to any one person during a
calendar year, and is required to report any such grants to the Compensation Committee at the following
Compensation Committee meeting. The delegation of authority may be terminated by the Compensation Committee at
any time and for any reason. All internal promotions and equity grants to a corporate officer and all offers to any
“Executive Officer” (as defined by Rule 3b-7 under the Exchange Act) require Compensation Committee approval.

Nominating and Governance Committee
The Nominating and Governance Committee's responsibilities include:

tdentifying individuals qualified to become members of the Board;
recommending to the Board the persons to be nominated for election as Directors and to each of the Board's
committees;
reviewing and making recommendations to the Board with respect to management succession planning;
reviewing and recommending to the Board corporate governance
principles; and
overseeing an annual evaluation of the Board's performance.

Director Candidates

The process followed by the Nominating and Governance Committee to identify and evaluate Director candidates
includes requests to Board members and others for recommendations, meetings from time to time to evaluate
biographical information and background material relating to potential candidates and interviews of selected
candidates by members of the Nominating and Governance Committee and the Board. Upon nomination and election
of a new Director by the Board during any year, that Director will be nominated for election at the next annual
meeting.

In considering whether to recommend any particular candidate for inclusion in the Board's slate of recommended
Director nominees, the Nominating and Governance Committee will apply the criteria set forth in our Corporate
Governance Guidelines. These criteria include the candidate's integrity, business acumen, knowledge of our business
and industry, age, experience, diligence, conflicts of interest and the ability to act in the interests of all stockholders.
The Nominating and Governance Committee does not assign specific weights to particular criteria and no particular
criterion is a prerequisite for each prospective nominee. We believe that the backgrounds and qualifications of our
Directors, considered as a group, should provide a composite mix of experience, knowledge and abilities that will
allow the Board to fulfill its responsibilities.

21



Edgar Filing: CENTENE CORP - Form DEF 14A

22



Edgar Filing: CENTENE CORP - Form DEF 14A

Board membership should reflect diversity in its broadest sense, including persons diverse in background, geography,
perspective, gender, and ethnicity. The Board is particularly interested in maintaining a mix that includes the
following backgrounds:

Public company governance

Healthcare

Service and insurance industry
€Companies with revenues greater than $1 billion
Public accounting

{nvestment banking

Financial services

Technology

Organizational development

Political and regulatory relationships
Experience as a Chief Executive Officer

Stockholders may recommend individuals to the Nominating and Governance Committee for consideration as
potential Director candidates by submitting their names, together with appropriate biographical information and
background materials to Nominating and Governance Committee, c/o Corporate Secretary, Centene Corporation, 7700
Forsyth Boulevard, St. Louis, Missouri 63105. Assuming that appropriate biographical and background material has
been provided on a timely basis in accordance with the procedures set forth in our by-laws, the Nominating and
Governance Committee will evaluate stockholder-recommended candidates by following substantially the same
process and applying substantially the same criteria as it follows for candidates submitted by others.

Stockholders also have the right under our by-laws to directly nominate Director candidates, without any action or
recommendation on the part of the Nominating and Governance Committee or the Board, by following the procedures
set forth under “Submission of Future Stockholder Proposals” of this proxy statement.

Communicating with Independent Directors

The Board will give appropriate attention to written communications that are submitted by stockholders and other
interested parties and will respond as appropriate. The Chairman of the Nominating and Governance Committee, with
the assistance of our Chief Executive Officer, is primarily responsible for monitoring communications from
stockholders and other interested parties and for providing copies or summaries to the other Directors as he or she
considers appropriate. Under procedures approved by a majority of the independent Directors, communications are
forwarded to all Directors if they relate to important substantive matters and include suggestions or comments
considered to be important for the Directors to know.

Stockholders and interested parties who wish to send communications on any topic to the Board should address such
communications to Board of Directors c/o Corporate Secretary, Centene Corporation, 7700 Forsyth Boulevard, St.
Louis, Missouri 63105. Any stockholder or interested party who wishes to communicate directly with our Presiding
Director, or with our non-employee Directors as a group, should also follow the foregoing method.

10
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Director Compensation

The following table summarizes the compensation of our non-employee Directors for the fiscal year ended
December 31, 2013:

Name Fees Earned or  Stock Option All Other Total ()
Paid in Cash ($) Awards ($)!  Awards ($) ! Compensation ($) 2
Orlando Ayala $115,000 $181,400 $— $4,530 $300,930
Robert K. Ditmore — 341,400 — 4,530 345,930
Frederick H. Eppinger — 306,400 — 29,530 335,930
Richard A. Gephardt 115,000 181,400 — 4,530 300,930
Pamela A. Joseph — 306,400 — 4,530 310,930
John R. Roberts 30,000 306,400 — 29,530 365,930
David L. Steward — 321,400 — 29,530 350,930
Tommy G. Thompson — 321,400 — 29,530 350,930

The amounts reported as Stock Awards and Option Awards reflect the grant date fair value of grants made during
the current year under the 2012 Stock Incentive Plan and Non-Employee Directors Deferred Stock Compensation
Plan. Assumptions used in the calculation of this amount for the fiscal year ended December 31, 2013 are included
in footnote 16 to the Company's audited financial statements for the fiscal year ended December 31, 2013 included
in the Company's Annual Report on Form 10-K filed with the SEC on February 21, 2014. There can be no
assurance that the grant date fair value of Stock Awards or Option Awards will ever be realized.

All other compensation for Mr. Eppinger, Mr. Roberts, Mr. Steward and Mr. Thompson reflects charitable
contributions of $25,000 made or pledged during 2013 under the Company's Board of Directors Charitable
Matching Gift Program. All Other Compensation also includes group excess liability insurance policy premiums
paid by the Company for all Directors.

Non-employee Directors currently receive a quarterly retainer fee of $31,250, provided that the Director elects 100%
payment pursuant to the Company's Non-Employee Directors Deferred Stock Compensation Plan to be paid in
company stock upon retirement or termination from the Board. Directors not making this election receive a quarterly
retainer fee of $25,000. In addition, the Chairman of the Audit Committee receives a quarterly retainer fee of $7,500,
the Chairman of the Compensation Committee received a quarterly fee of $6,250, and the Chairman of the

Nominating and Governance Committee, Government and Regulatory Affairs Committee, and Technology

Committee each receives a quarterly fee of $3,750. The Company also pays a quarterly retainer fee of $2,500 to the
Presiding Director of the Board. All cash fees are eligible for deferral under the Non-Employee Directors Deferred
Stock Compensation Plan. Expense recognized in conjunction with the deferred stock election is included in the “Stock
Awards” column in the Director Compensation Table above.

Each new non-employee Director, as of the date on which such Director is first elected to the Board, is granted an
option under our 2012 Stock Incentive Plan to purchase 10,000 shares of our common stock vesting in three equal
annual installments commencing on the first anniversary of the grant date. Additionally, as of the date of each annual
meeting of stockholders, or when first elected to the Board, each member of the Board receives a grant of 4,000
restricted shares of our common stock. The restricted shares vest at the next annual meeting of stockholders, subject to
meeting Board of Director meeting attendance conditions. In February 2014, the Board approved a reduction to any
future grants from 4,000 shares to 3,000 shares of common stock.

The Board of Directors has approved the Board of Directors Charitable Matching Gift Program. Under the program,
the Company will match a Board member's qualifying charitable donations of up to $25,000 per calendar year.
Charitable donations must be made to a qualified tax exempt U.S. organization under the Internal Revenue Code
Section 501(c)(3) and within the Company's charitable contribution guidelines. In 2013, the Company also began
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providing a group excess liability insurance policy at no cost to the Directors.

11
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The following table shows the number of shares covered by exercisable and unexercisable options and unvested
Restricted Stock Units (RSUs) held by our non-employee Directors on December 31, 2013:

Option Awards Stock Awards
Number of Securities Number of Securities Number of Shares or Units
Name Underlying Unexercised Underlying Unexercised of Stock That Have Not
Options (# Exercisable) Options (# Unexercisable) Vested (#)
Orlando Ayala 6,667 3,333 4,000
Robert K. Ditmore 10,000 — 4,000
Frederick H. Eppinger 10,000 — 4,000
Richard A. Gephardt — — 4,000
Pamela A. Joseph 10,000 — 4,000
John R. Roberts 5,000 — 4,000
David L. Steward — — 4,000

Tommy G. Thompson
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