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PROPOSAL ONE: ELECTION OF DIRECTORS

     
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. Our
Ethics and Compliance Program provides methods by which we further enhance operations, safeguard against fraud and abuse and help
ensure 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, duties
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 Business Ethics and Code of Conduct Policy (the Policy) 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 policy can replace the thoughtful behavior of an ethical director, officer or employee, we believe the Policy will, among other
things, focus our Board and management on areas of ethical risk, provide guidance for recognizing and responding to ethical issues,
provide mechanisms to report unethical conduct and generally help foster a culture of honesty and accountability. Any amendment to, or
waiver of, the Policy involving a director or executive officer may only be made by the Board or a committee of the Board. A current copy
of the Policy is posted on our website, www.centene.com. Any future amendments of the Policy will be promptly disclosed on our website.
 
Our policy concerning pre-approval of related party transactions is incorporated into the provisions of the Policy. As part of the Policy, 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 Senior Vice President of Internal Audit, Compliance and Risk Management 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 execution of the Company’s enterprise risk management (ERM) framework with assistance provided by
Board Committees. This oversight is enabled by quarterly risk reporting from executive management. These reports are designed to
provide visibility into the identification, assessment, monitoring and management of critical risks, including strategic, operational, financial,
compensation, regulatory, compliance, investment, information security and other risks. In addition, the Board and its committees are
informed of emerging risks and opportunities which could impact the Company’s risk profile. This information is combined with other data
to evaluate the Company’s performance in relation to tolerance levels established in Centene’s risk appetite framework on a quarterly
basis. Management is responsible for executing day-to-day risk activities, and ensuring that ERM is integrated with strategic decision-
making and financial budgeting processes.

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, business ethics
and conduct risks, investment risk, and risk assessment and management policies. The Company's Senior Vice President of
Internal Audit, Compliance & Risk Management, who reports to the Audit Committee and CEO, 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 Company's independent registered public accounting
firm and the Company's Senior Vice President of Internal Audit, Compliance & Risk Management.

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

• Our Government and Regulatory Affairs Committee assists in the oversight of political and regulatory risks.

• Our Technology Committee assists in the oversight of risks associated with our systems and technology, including risks related
to cybersecurity.

• Our Compliance Committee assists in the oversight of overall compliance risks.

Our Board of Directors and its Committees are supported by our Management Oversight Committee, which formally oversees our
enterprise and security risk management (ERM and SRM, respectively) functions. The Management Oversight Committee is a cross-
functional governance group comprised of certain members of our executive leadership team. The duties of the Management Oversight
Committee include:

• Oversight of the process used to identify, assess, respond, and report on risk and compliance issues;

• Determine Centene’s risk appetite and risk tolerance levels. All changes are reviewed and approved by the Board;

• Review of performance measures against established risk tolerances and recommend corrective action where appropriate;

• Review of findings from internal audit activities for accuracy and clarity;

• Provide direction for resource allocation to address internal audit findings and/or gaps identified through ERM, SRM, and
Corporate Compliance activities; and

• Validate assignment of risk owners associated with identified exposures and monitor plans to address documented findings/gaps.

     
Corporate Responsibility
     Our corporate purpose is to transform the health of the community, one person at a time. Consistent with this purpose, Centene is

committed to helping people live healthier lives by providing high-quality healthcare, innovative programs, and a wide range of health
solutions to help families and individuals get well, stay well and be well. Centene actively engages in a wide range of business practices
that promote diversity, inclusion, ethical business practices and environmental sustainability.

As Centene's business has expanded, so has its commitment to diversity and inclusion. Our Board of Directors believes that supporting
an inclusive and respectful work environment through training, education and community engagement activities is important to attract and
retain a talented workforce. Our Corporate Governance Guidelines make clear that we are committed to a policy of inclusiveness which
includes actively identifying and recruiting diverse candidates, including women, veterans, people with disabilities, and minorities, as part
of the process for hiring employees and selecting new Board members. Women constitute over 30 percent of the executive team, and
over 50 percent of employees at the director level or above are women. Furthermore, nearly 40 percent of the Company's leadership
identify as Asian, African American or Hispanic.
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CENTENE CORPORATION  

Corporate Governance Guidelines 

1.  Director Qualifications 

The Board of Directors (the “Board”) of Centene Corporation (the “Company”) will have a 

majority of directors who meet the criteria for independence required by the New York Stock 

Exchange. The Nominating and Governance Committee is responsible for reviewing with the 

Board, on an annual basis, the requisite skills and characteristics of new Board members as well as 

the composition of the Board as a whole. This assessment will include members’ qualification as 

independent, as well as consideration of diversity, age, freshness of perspective, skills and 

experience in the context of the needs of the Board.  

The Company is committed to a policy of inclusiveness and, accordingly, is committed to actively 

identifying and recruiting diverse candidates, including women and minority candidates, as part of 

the process for selecting new Board members.  Nominees for directorship will be selected by the 

Nominating and Governance Committee in accordance with the policies and principles in its 

charter. The invitation to join the Board should be extended by the Board itself, by the Chairman 

of the Nominating and Governance Committee, or the Chairman of the Board. 

Under the Company’s by-laws, the Board has the authority to fix the number of directors, provided 

that the Board must have between five and eleven members. The Board currently believes that a size 

of seven to eleven is appropriate, but that a slightly larger membership may be desirable in some 

circumstances to accommodate the availability of an outstanding candidate or candidates. 

The Board believes that individual directors whose responsibilities and commitments significantly 

change after they were elected to the Board should consider carefully whether they will continue 

to have the time and motivation necessary to perform satisfactorily their duties as directors. If not, 

barring unusual circumstances, they should volunteer to resign from the Board. It is not the belief 

of the Board, however, that directors who retire or change from the position they held when they 

came on the Board should necessarily leave the Board in every instance. Each director should 

report to the Nominating and Governance Committee any significant change in his or her 

responsibilities and commitments, and there should be an opportunity for the Board through the 

Nominating and Governance Committee to review the continued appropriateness of Board 

membership. 

No director may serve on more than four other public company boards. Directors should advise the 

Chairman of the Board and the Chairman of the Nominating and Governance Committee in 

advance of accepting an invitation to serve on another public company board. 

The Board does not believe it should establish term limits. While term limits could help ensure that 

there are fresh ideas and viewpoints available to the Board, they hold the disadvantage of losing 

the contribution of directors who have been able to develop, over a period of time, increasing insight 

into the Company and its operations and, therefore, provide an increasing contribution to the Board 

as a whole. The Board believes that the three-year terms established by the Company’s classified 

Board procedures will operate as an alternative to term limits, by giving the Nominating and 

Governance Committee the opportunity to review each director’s continuation on the Board every 

three years. This procedure also will allow each director an opportunity to conveniently confirm 

his or her desire to continue as a member of the Board. 
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2.  Commitment to Diversity and Inclusion 

For many years, Centene’s unwavering purpose has propelled its efforts to transform the health of 

communities, one person at a time.  Consistent with this purpose, diversity and inclusion are among 

the Company’s highest priorities.  The Board believes that investing in training, diversity, 

education, and community-improvement initiatives is important to attracting and retaining a 

talented workforce.  The Company encourages its Board members, senior executives, and rank-

and-file employees to become actively involved with organizations making a positive impact on 

communities.  The Company seeks to locate service centers and other facilities in economically 

challenged areas, as well as spending with, and mentorship of, diverse suppliers. 

 

3.  Director Responsibilities 

The basic responsibility of the directors is to exercise their business judgment to act in what they 

reasonably believe to be in the best interests of the Company and its shareholders. In discharging 

that obligation, directors should be entitled to rely on the honesty and integrity of the Company’s 

senior executives and its outside advisors and auditors. The directors shall also be entitled to have 

the Company purchase reasonable directors’ and officers’ liability insurance on their behalf, to the 

benefits of indemnification to the fullest extent permitted by law and the Company’s charter, by-

laws and any indemnification agreements, and to exculpation as provided by state law and the 

Company’s charter. 

Directors are expected to attend Board meetings and meetings of committees on which they serve, 

and to spend the time needed and meet as frequently as necessary to properly discharge their 

responsibilities. Information and data that are important to the Board’s understanding of the 

business to be conducted at a Board or committee meeting should generally be distributed in 

writing to the directors before the meeting, and directors should review these materials in advance 

of the meeting. 

The Chairman and the Chief Executive Officer (if the Chairman is not also the Chief Executive 

Officer at such time) will establish the agenda for each Board meeting. At the beginning of the year 

the Chairman and the Chief Executive Officer will establish a schedule of agenda subjects to be 

discussed during the year (to the degree this can be foreseen). Each Board member is free to suggest 

the inclusion of items on the agenda. Each Board member is free to raise at any Board meeting 

subjects that are not on the agenda for that meeting. The Board will review the Company’s long-

term strategic plans and the principal issues that the Company will face in the future during at least 

one Board meeting each year. 

The non-management directors will meet in executive session at least twice each calendar year. 

The Chairman (or if the Chairman is an officer of the Company, then a director chosen by the non-

management directors) will preside at these meetings. The name of the director so presiding will 

be disclosed in the Company’s annual proxy statement. 

The Board believes that the management speaks for the Company. It is expected that, absent 

unusual circumstances or as contemplated by the committee charters, an individual Board member 

will meet or otherwise communicate with any of the constituencies that are involved with the 

Company only at the request of management. In the event management requests that an individual 

Board member communicate with any such constituency, the Company will make available to 

such member, for consultation, the legal counsel of the Company and such media consultants as 

are appropriate in the circumstances. 
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4. Voting for Directors 

The Company’s by-laws provide that directors are elected by a majority of votes cast in uncontested 

elections and upon the vote of a plurality of the votes cast in a contested election. (An uncontested 

election is one in which the number of nominees does not exceed the number of directors to be 

elected.) Any nominee for director in an uncontested election who receives a greater number of 

votes “against” his or her election than votes “for” such election shall, promptly following 

certification of the stockholder vote, offer his or her resignation to the Board. The resignation offer 

shall be in writing and shall be an irrevocable resignation offer pending acceptance or rejection as 

provided herein. 

The Nominating and Governance Committee shall consider the resignation offer and make a 

recommendation to the Board. In deciding the action to be taken with respect to any such resignation 

offer, the Board shall consider what they believe is in the best interests of the Company and its 

stockholders. In this regard, the Board should consider all factors they deem relevant, including but 

not limited to: (i) any stated reasons why stockholders voted against such director, (ii) any 

alternatives for curing the underlying cause of the “against” votes, (iii) the director’s tenure, (iv) the 

director’s qualifications, (v) the director’s past and expected future contributions to the Company, 

and (vi) the overall composition of the Board, including whether accepting the resignation offer 

would cause the Company to be in violation of its constituent documents or fail to meet any 

applicable regulatory or contractual requirements. The Board’s actions with respect to any such 

resignation offer may include: (i) accepting the resignation offer, (ii) deferring acceptance of the 

resignation offer until a replacement with the necessary qualifications can be identified and 

elected to the Board, (iii) maintaining the director but addressing the underlying cause of the 

“against” votes, (iv) resolving that the director will not be re-nominated for the next election, or 

(v) rejecting the resignation offer. An accepted resignation offer will become effective 

immediately upon acceptance or upon such other time as determined by the Board consistent 

with this policy. 

The Board’s decision shall be made within 90 days of the certification of election results. The 

decision, and an explanation of the decision, shall be disclosed as soon as practicable by press 

release or Form 8-K. 

5. Board Committees 

The Board will have at all times an Audit Committee, a Compensation Committee, and a 

Nominating and Governance Committee. All of members of each of these Committees will be 

independent directors under the criteria established by the New York Stock Exchange. Committee 

members will be appointed by the Board upon recommendation of the Nominating and 

Governance Committee with consideration of the desires of individual directors. It is the belief of 

the Board that consideration should be given to rotating committee members periodically, but the 

Board does not feel that rotation should be mandated as a policy. 

Each committee will have its own charter. The charters will set forth the purposes, goals and 

responsibilities of the committees as well as qualifications for committee membership, 

procedures for committee member appointment and removal, committee structure and 

operations and committee reporting to the Board. The charters will also provide that each 

committee will annually evaluate its performance. 

The Chairman of each committee, in consultation with the committee members, will 

determine the frequency and length of the committee meetings consistent with any 
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requirements set forth in the committee’s charter. The Chairman of each committee, in 

consultation with the appropriate members of the committee and management, will develop 

the committee’s agenda. At the beginning of the year each committee will establish a 

schedule of agenda subjects to be discussed during the year (to the degree these can be 

foreseen). The schedule for each committee will be furnished to all directors. 

The Board and each committee have the power to hire independent legal, financial or other 

advisors as they may deem necessary, without consulting or obtaining the approval of any officer 

of the Company in advance. 

The Board may, from time to time, establish or maintain additional committees as necessary or 

appropriate. 

6. Director Access to Officers and Employees 

It is expected that, absent unusual circumstances or as contemplated by the committee charters, any 

meetings or contacts that a director wishes to initiate will be arranged through the Chief Executive 

Officer and will otherwise be conducted so as to ensure that any such contact is not disruptive to the 

business operations of the Company. To the extent not inappropriate, a director will copy the Chief 

Executive Officer on any written communications between such director and an officer or employee 

of the Company. 

The Board welcomes the attendance of senior officers of the Company at Board meetings, to the 

extent the Chairman or any other Board members feel such attendance will contribute to the 

discussion of one or more agenda items. If the Chief Executive Officer wishes to have particular 

Company personnel attend meetings on a regular basis or from time to time, this suggestion should 

be brought to the Chairman for approval. The Board also welcomes the attendance of the 

Company’s consultants, independent accountants, legal counsel and other professional service 

providers at meetings, either on a regular basis or from time to time, to the extent the Chairman or 

the Chief Executive Officer believes such attendance will contribute to the discussion of one or 

more agenda items or is otherwise desirable. The Board believes that regular attendance at Board 

meetings by persons other than Company personnel and professional service providers is 

inappropriate in light of the nonpublic, sensitive nature of many Board discussions. 

7. Director Compensation 

The form and amount of director compensation will be addressed by the Compensation Committee 

in accordance with the policies and principles set forth in its charter, and the Compensation 

Committee will conduct an annual review of director compensation. The Compensation Committee 

will consider that directors’ independence may be jeopardized if director compensation and 

perquisites exceed customary levels, if the Company makes substantial charitable contributions to 

organizations with which a director is affiliated, or if the Company enters into consulting contracts 

with (or provides other indirect forms of compensation to) a director or an organization with which 

the director is affiliated. 

8. Director Orientation and Education 

Each new director should participate in the Company’s Orientation Program, which should be 

conducted within three months of the director’s election. This orientation may include 

presentations by senior management to familiarize new directors with the Company’s strategic 

plans, its significant financial, accounting and risk management issues, its compliance 
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programs, its Code of Business Conduct and Ethics, its principal officers, and its internal and 

independent auditors. In addition, the Orientation Program will include a visit to Company 

headquarters. All other directors are also invited to attend the Orientation Program. 

9. Chief Executive Officer Evaluation and Management Succession 

The Compensation Committee will conduct an annual review of the Chief Executive Officer’s 

performance, as set forth in its charter. The Board of Directors will review the Compensation 

Committee’s report in order to ensure that the Chief Executive Officer is providing the best 

leadership for the Company in the long and short term. 

The Nominating and Governance Committee should make an annual report to the Board on 

succession planning. The entire Board will work with the Nominating and Governance Committee 

to nominate and evaluate potential successors to the Chief Executive Officer. The Chief Executive 

Officer should at all times make available his or her recommendations and evaluations of potential 

successors, along with a review of any development plans recommended for such individuals. 

10. Annual Performance Evaluation 

The Board will conduct an annual self-evaluation to determine whether it and its committees are 

functioning effectively. The Nominating and Governance Committee will receive comments from 

all directors and report annually to the Board with an assessment of the Board’s performance. This 

will be discussed with the full Board following the end of each fiscal year. The assessment will 

focus on the Board’s contribution to the Company and specifically focus on areas in which the 

Board or management believes that the Board could improve. 


