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Opinion of Allen & Company LLC

March 26, 2019

The Board of Directors

Centene Corporation

7700 Forsyth Boulevard

St. Louis, Missouri 63105

The Board of Directors:

We understand that Centene Corporation, a Delaware corporation (‘‘Centene’’), WellCare Health Plans, Inc.,

a Delaware corporation (‘‘WellCare’’), Wellington Merger Sub I, a Delaware corporation and direct wholly

owned subsidiary of Centene (‘‘Merger Sub I’’), and Wellington Merger Sub II, a Delaware corporation and

direct wholly owned subsidiary of Centene (‘‘Merger Sub II’’), propose to enter into an Agreement and Plan of

Merger (the ‘‘Agreement’’) pursuant to which (i) Merger Sub I will be merged with and into WellCare, with

WellCare as the surviving corporation (the ‘‘First Merger’’), and each outstanding share of the common stock,

par value $0.01 per share, of WellCare (‘‘WellCare Common Stock’’) will be converted into the right to receive

(a) 3.38 shares of the common stock, par value $0.001 per share, of Centene (‘‘Centene Common Stock’’ and,

such number of shares so issuable, the ‘‘Stock Consideration’’) and (b) $120.00 in cash (the ‘‘Cash

Consideration’’ and, together with the Stock Consideration, the ‘‘Merger Consideration’’) and (ii) WellCare will

be merged with and into Merger Sub II, with Merger Sub II as the surviving corporation (the ‘‘Second Merger’’

and, together with the First Merger, collectively, the ‘‘Transaction’’). The terms and conditions of the Transaction

are more fully set forth in the Agreement.

Allen & Company LLC (‘‘Allen & Company’’) has acted as a financial advisor to Centene in connection

with the proposed Transaction and has been asked to render an opinion to the Board of Directors of Centene (the

‘‘Board’’) as to the fairness, from a financial point of view, to Centene of the Merger Consideration to be paid

by Centene pursuant to the Agreement. For such services, Centene has agreed to pay to Allen & Company cash

fees, of which a portion is payable upon the delivery of this opinion (the ‘‘Opinion Fee’’) and the principal

portion is contingent upon consummation of the Transaction. No portion of the Opinion Fee is contingent upon

either the conclusion expressed in this opinion or successful consummation of the Transaction. Centene also has

agreed to reimburse Allen & Company’s reasonable expenses and to indemnify Allen & Company and related

parties against certain liabilities arising out of our engagement.

Allen & Company, as part of our investment banking business, is regularly engaged in the valuation of

businesses and their securities in connection with mergers and acquisitions, private placements and related

financings, bankruptcy reorganizations and similar recapitalizations, negotiated underwritings, secondary

distributions of listed and unlisted securities, and valuations for corporate and other purposes. As the Board is

aware, Allen & Company in the past has provided, currently is providing and in the future may provide

investment banking services to Centene and/or its affiliates unrelated to the Transaction, for which services Allen

& Company has received and/or may receive compensation, including, during the two-year period prior to the

date hereof, having acted as financial advisor to Centene in connection with certain acquisition transactions and

as a co-manager and underwriter in connection with an offering of Centene Common Stock and an offering of

Centene senior notes. Allen & Company has not provided investment banking services to WellCare during the

two-year period prior to the date hereof for which Allen & Company received compensation. In the ordinary

course, Allen & Company as a broker-dealer and certain of Allen & Company’s affiliates, directors and officers

(including certain senior members of the team assisting in providing Allen & Company’s financial advisory

services to Centene in connection with the proposed Transaction) have invested or may invest, hold long or short

positions and may trade, either on a discretionary or non-discretionary basis, for their own or beneficiaries’

account or for those of Allen & Company’s clients, in the debt and equity securities (or related derivative

securities) of Centene, WellCare and/or their respective affiliates. The issuance of this opinion has been approved

by Allen & Company’s opinion committee.
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Our opinion as expressed herein reflects and gives effect to our general familiarity with Centene as well as

information that we received during the course of this assignment, including information provided by the

managements of Centene and WellCare in the course of discussions relating to the Transaction as more fully

described below. In arriving at our opinion, we neither conducted a physical inspection of the properties or

facilities of Centene, WellCare or any other entity nor made or obtained any evaluations or appraisals of the

assets or liabilities (contingent, accrued, derivative, off-balance sheet or otherwise) of Centene, WellCare or any

other entity, or conducted any analysis concerning the solvency or fair value of Centene, WellCare or any other

entity. We have not investigated, and make no assumption or express any opinion or view regarding, any

litigation, proceedings or claims involving or impacting Centene or WellCare, and we have assumed, with your

consent, that there will be no developments with respect to any such matters that would be meaningful in any

respect to our analyses or opinion. We are not actuaries and our services did not include any actuarial

determination or evaluation by us or any attempt to evaluate actuarial assumptions or allowances for losses,

claims or other matters, and we express no opinion or view as to, and we have assumed at your direction the

appropriateness of, reserves.

In arriving at our opinion, we have, among other things:

(i) reviewed the financial terms and conditions of the Transaction as reflected in an execution version,

provided to us on March 26, 2019, of the Agreement;

(ii) reviewed certain publicly available business and financial information relating to Centene and WellCare,

including public filings of Centene and WellCare, and historical market prices and trading volumes for

Centene Common Stock and WellCare Common Stock;

(iii) reviewed certain financial information relating to Centene and WellCare, including certain internal financial

forecasts, estimates and other financial and operating data relating to Centene and WellCare provided to or

discussed with us by the respective managements of Centene and WellCare;

(iv) held discussions with the respective managements of Centene and WellCare relating to the past and current

operations, financial condition and prospects of Centene and WellCare;

(v) held discussions with the management of Centene as to the strategic rationale for, and potential net

synergies (collectively, the ‘‘Net Synergies’’) expected by the management of Centene to result from, the

Transaction;

(vi) reviewed and analyzed certain publicly available information, including certain stock market data and

financial information, relating to selected companies with businesses that we deemed generally relevant in

evaluating Centene and WellCare;

(vii) reviewed and analyzed certain publicly available financial information relating to selected transactions that

we deemed generally relevant in evaluating the Transaction;

(viii) reviewed certain potential pro forma financial effects of the Transaction on Centene based on the internal

financial forecasts, estimates and other financial and operating data of Centene and WellCare referred to

above; and

(ix) conducted such other financial analyses and investigations as we deemed necessary or appropriate for

purposes of the opinion expressed herein.
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In rendering our opinion, we have relied upon and assumed, with your consent and without independent

verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting, actuarial and

other information available to us from public sources, provided to or discussed with us by the managements and

other representatives of Centene and WellCare or otherwise reviewed by us. With respect to the financial

forecasts, estimates and other financial and operating data relating to Centene and WellCare and the potential Net

Synergies that we have been directed to utilize for purposes of our analyses, we have been advised by the

managements of Centene and WellCare, as applicable, and we have assumed, at your direction, that such

financial forecasts, estimates and other financial and operating data have been reasonably prepared in good faith

on bases reflecting the best currently available estimates and judgments of such managements as to, and are a

reasonable basis upon which to evaluate, the future financial and operating performance of Centene, WellCare,

such potential Net Synergies (including the amount, timing and achievability thereof) and the other matters

covered thereby. We also have assumed, with your consent, that the financial results, including, without

limitation, the potential Net Synergies expected by the management of Centene to result from the Transaction,

reflected in the financial forecasts, estimates and other financial and operating data utilized in our analyses will

be realized in the amounts and at the times projected. We express no opinion or view as to any financial

forecasts, estimates or other financial or operating data or the assumptions on which they are based.

We have relied, at your direction, upon the assessments of the managements of Centene and WellCare as to,

among other things, (i) the potential impact on Centene and WellCare of certain market, competitive and other

trends and developments in and prospects for, and governmental, regulatory and legislative policies and matters

relating to or affecting, the healthcare industry and the managed care and specialty services sectors thereof,

including with respect to government subsidized healthcare programs and reimbursement and the geographic

regions in which Centene and WellCare operate, (ii) matters relating to Centene’s and WellCare’s prior

acquisitions and certain other potential transactions involving Centene and/or Wellcare, including as to the

timing, amounts and other financial aspects involved, ongoing obligations, if any, and integration, (iii) capital and

surplus requirements for Centene and WellCare and the ability of Centene and WellCare to adequately meet and

maintain such requirements, (iv) existing and future agreements and arrangements involving, and the ability to

attract, retain and/or replace, key employees, members, suppliers and other commercial relationships (including

with government entities, hospitals, physicians and other healthcare providers) of Centene and WellCare, (v) the

technology and intellectual property of Centene and WellCare, and (vi) the ability of Centene to integrate the

businesses of Centene and WellCare. We have assumed, with your consent, that there will be no developments

with respect to any such matters that would have an adverse effect on Centene, WellCare or the Transaction

(including the contemplated benefits thereof) or that otherwise would be meaningful in any respect to our

analyses or opinion.

Further, our opinion is necessarily based on economic, monetary, market and other conditions as in effect

on, and the information made available to us as of, the date hereof. It should be understood that subsequent

developments may affect the conclusion expressed in this opinion and that we assume no responsibility for

advising any person of any change in any matter affecting this opinion or for updating or revising our opinion

based on circumstances or events occurring after the date hereof. As you are aware, the credit, financial and

stock markets, and the industry in which Centene and WellCare operate, have experienced and continue to

experience volatility and we express no opinion or view as to any potential effects of such volatility on Centene,

WellCare or the Transaction (including the contemplated benefits thereof).
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It is understood that this opinion is intended for the benefit and use of the Board (in its capacity as such) in

connection with its evaluation of the Merger Consideration from a financial point of view to Centene. This

opinion does not constitute a recommendation as to the course of action that Centene (or the Board) should

pursue in connection with the Transaction or otherwise address the merits of the underlying decision by Centene

to engage in the Transaction, including in comparison to other strategies or transactions that might be available to

Centene or which Centene might engage in or consider. This opinion does not constitute advice or a

recommendation to any securityholder as to how such securityholder should vote or act on any matter relating to

the Transaction or otherwise. We do not express any opinion as to the fairness, financial or otherwise, of the

amount, nature or any other aspect of any compensation or other consideration payable to any officers, directors

or employees of any party to the Transaction or any related entities, or any class of such persons or any other

party, relative to the Merger Consideration or otherwise. We are not expressing any opinion as to the actual value

of Centene Common Stock when issued in connection with the Transaction or the prices at which Centene

Common Stock or WellCare Common Stock (or any other securities of Centene or WellCare) may trade or

otherwise be transferable at any time, including following announcement or consummation of the Transaction.

In addition, we do not express any opinion or view with respect to accounting, tax, regulatory, legal or

similar matters, including, without limitation, as to tax or other consequences of the Transaction or otherwise or

changes in, or the impact of, tax and other laws, regulations and governmental and legislative policies affecting

Centene, WellCare or the Transaction (including the contemplated benefits thereof), and we have relied, at your

direction, upon the assessments of representatives of Centene and WellCare as to such matters. We have

assumed, with your consent, that the Transaction will be consummated in accordance with its terms and in

compliance with all applicable laws, documents and other requirements, without waiver, modification or

amendment of any material term, condition or agreement, and that, in the course of obtaining the necessary

governmental, regulatory or third party approvals, consents, releases, waivers, decrees and agreements for the

Transaction, no delay, limitation, restriction or condition, including any divestiture or other requirements or

remedies, amendments or modifications, will be imposed or occur that would have an adverse effect on Centene,

WellCare or the Transaction (including the contemplated benefits thereof) that would be meaningful in any

respect to our analyses or opinion. We also have assumed, with your consent, that the Transaction will qualify

for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Internal

Revenue Code of 1986, as amended. We further have assumed, with your consent, that the final executed

Agreement will not differ from the execution version reviewed by us in any respect meaningful to our analyses

or opinion.

Our opinion is limited to the fairness, from a financial point of view and as of the date hereof, to Centene

of the Merger Consideration (to the extent expressly specified herein) to be paid by Centene pursuant to the

Agreement. Our opinion does not address any other terms, aspects or implications of the Transaction, including,

without limitation, the form or structure of the Transaction or any agreements, arrangements or understandings

entered into in connection with, related to or contemplated by the Transaction or otherwise.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger

Consideration to be paid by Centene pursuant to the Agreement is fair, from a financial point of view, to

Centene.

Very truly yours,

ALLEN & COMPANY LLC
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