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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and they are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED APRIL 30, 2018
PROSPECTUS SUPPLEMENT
(To Prospectus dated May 3, 2017)

$2,600,000,000

Centene Corporation

Shares of Common Stock

We are offering shares (the firm shares ) of our common stock, par value $0.001 per share (our common
stock ). We will receive all of the net proceeds from this offering.

We intend to use the net proceeds of this offering to finance a portion of the Cash Consideration (as defined herein)
payable in connection with the Proposed Fidelis Acquisition (as defined herein) and to pay related fees and expenses.
The closing of this offering and the closing of the Proposed Fidelis Acquisition are not conditioned on each other. The
Proposed Fidelis Acquisition, if completed, will occur subsequent to the closing of this offering. See Summary The
Proposed Fidelis Acquisition and Use of Proceeds.

Our common stock is listed on the New York Stock Exchange (the NYSE ) under the symbol CNC. On April 27, 2018,
the last reported sale price of our common stock on the NYSE was $110.17 per share.
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Investing in our common stock involves risks that are described in the _Risk Factors section of this prospectus
supplement beginning on page S-16 and such risk factors as may be updated from time to time in our public
filings.

Per Share Total
Public offering price $ $ (w
Underwriting discounts and commissions $ $ @)
Proceeds, before expenses, to us $ $ O

(1) Assumes no exercise of the underwriters option to purchase additional shares described below.

We have granted the underwriters an option exercisable within a 30-day period beginning on, and including, the date

of this prospectus supplement, to purchase up to additional shares of our common stock (representing 10% of

the firm shares being offered, the additional shares and, together with the firm shares, the shares ) from us at the public
offering price, less the underwriting discounts and commissions. See Underwriting.

Neither the Securities and Exchange Commission (the SEC ) nor any other regulatory body has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
related prospectus. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares on or about May , 2018.

Book-running managers

Barclays Citigroup Wells Fargo Securities Evercore ISI

SunTrust Robinson Humphrey

Co-managers

BTIG Fifth Third Securities Regions Securities LL.C Allen & Company LL.C
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The date of this prospectus supplement is May , 2018
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You should read this document together with additional information described under the heading Where You
Can Find More Information. You should rely only on the information contained or incorporated by reference
in this prospectus supplement and the accompanying prospectus or any free writing prospectus prepared by or
on behalf of us. We have not, and the underwriters have not, authorized anyone to provide you with additional
or different information. We and the underwriters are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should not
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assume that the information we have included in this prospectus supplement or the accompanying prospectus is
accurate as of any date other than the date of this prospectus supplement or the accompanying prospectus or
that any information we have incorporated by reference is accurate as of any date other than the date of the
document incorporated by reference. To the extent that any statement we make in this prospectus supplement
and the accompanying prospectus is inconsistent with the statements made in the accompanying prospectus,
the statements made in the accompanying prospectus are deemed modified or superseded by the statements
made in this prospectus supplement. Neither this prospectus supplement nor the accompanying prospectus
constitutes an offer, or an invitation on our behalf or on behalf of the underwriters, to subscribe for and
purchase any of the securities and may not be used for or in connection with an offer or solicitation by anyone,
in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is
unlawful to make such an offer or solicitation.

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the SEC utilizing a shelf registration process. Under this shelf registration process, we may sell the securities
described in the accompanying prospectus from time to time. In this prospectus supplement, we provide you with
specific information about the shares we are selling in this offering and about the offering itself. Both this prospectus
supplement and the accompanying prospectus include or incorporate by reference important information about us and
other information you should know before investing in the shares. This prospectus supplement also adds, updates and
changes information contained or incorporated by reference in the accompanying prospectus. You should read both
this prospectus supplement and the accompanying prospectus, as well as the additional information in the documents
described below under the heading Where You Can Find More Information, before investing in the shares.

Unless the context otherwise requires, the terms the Company, we, us, our or similar terms and Centene refer to
Centene Corporation, together with its consolidated subsidiaries, without giving effect to the Proposed Fidelis

Acquisition, Fidelis Care refers to New York State Catholic Health Plan, Inc. (d/b/a Fidelis Care New York), together

with its consolidated subsidiaries, without giving effect to the Proposed Fidelis Acquisition, and combined company

refers to us, after giving effect to the Proposed Fidelis Acquisition.

PRESENTATION OF FINANCIAL INFORMATION

The body of generally accepting accounting principles in the United States is referred to as GAAP. A non-GAAP
financial measure is generally defined by the SEC as one that purports to measure historical or future financial
performance, financial position or cash flows but excludes or includes amounts that would not be so adjusted in the
most comparable GAAP measure.

This prospectus supplement contains information relating to certain non-GAAP measures: Adjusted EBITDA and
EBITDA. Our measurement of Adjusted EBITDA and Fidelis Care s measurement of Adjusted EBITDA may not be
comparable to those of other companies. Fidelis Care s measurement of Adjusted EBITDA as presented in this
prospectus supplement is defined differently from our measurement of Adjusted EBITDA, and therefore may not be
comparable to similarly titled measures used by us. We use Adjusted EBITDA internally to allow management to
focus on period-to-period changes in our core business operations. Fidelis Care uses Adjusted EBITDA internally to
provide additional and meaningful assessment of Fidelis Care s ongoing performance. Therefore, we and Fidelis Care
believe that Adjusted EBITDA is meaningful to investors in addition to the information contained in the GAAP
presentation of financial information included or incorporated by reference in this prospectus supplement. The
presentation of this additional non-GAAP financial information is not intended to be considered in isolation or as a
substitute for the financial information prepared and presented in accordance with GAAP. You are therefore cautioned
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not to place undue reliance on Adjusted EBITDA and reconciliations of Adjusted EBITDA to its most directly
comparable financial measure calculated in accordance with GAAP are presented under Summary Summary Historical
Consolidated Financial Information of Centene and Summary Summary Historical Consolidated Financial Information
of Fidelis Care.
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INDUSTRY AND MARKET DATA

Throughout this prospectus supplement and the documents incorporated by reference herein, we rely on and refer to
information and statistics regarding the healthcare industry. We obtained this information and these statistics from
various third-party sources, discussions with state regulators and our own internal estimates. We believe that these
sources and estimates are reliable, but we have not independently verified them and cannot guarantee their accuracy or
completeness.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying prospectus incorporate by reference information from documents
filed with the SEC, which means that we are disclosing important information to you by referring you to those
documents. The information we incorporate by reference is an important part of this prospectus supplement and the
accompanying prospectus, and information we subsequently file with the SEC will automatically update and

supersede that information. We incorporate by reference the documents listed below and any filings we make with the
SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the Exchange Act )
(other than any portion provided pursuant to Item 2.02 or Item 7.01 of Form 8-K or other information furnished to the
SEC), on or after the date of this prospectus supplement and before the termination of the offering of the shares

pursuant to this prospectus supplement. The documents we incorporate by reference are:

our Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC on February 20,
2018;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018, filed with the SEC on April 24,
2018;

our Current Reports on Form 8-K, filed with the SEC on March 24, 2016 (as amended on May 10, 2016
(excluding Item 9.01 and Exhibit 99.1 of such amendment) and as further amended on June 9, 2016),
February 5, 2018, February 9, 2018, February 27, 2018, March 13, 2018 (Film No.: 18685313), March 26,
2018, April 2, 2018, April 2, 2018, April 23, 2018, April 25, 2018 and April 30, 2018;

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 9, 2018 (solely to the extent
incorporated by reference into Part III of our Annual Report on Form 10-K for the year ended December 31,
2017); and

the description of our common stock contained in our registration statement on Form 8-A filed with the SEC
on October 14, 2003, as amended by our Forms 8-A/A filed with the SEC on December 17, 2004 and
April 26, 2007, including any amendments or reports filed for the purpose of updating such description.

The preceding list supersedes and replaces the documents listed in the accompanying prospectus under the heading
Where You Can Find More Information. We file annual, quarterly and current reports, proxy statements and other
information with the SEC. You may read and copy any document we file at the SEC s Public Reference Room, 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on their public

Table of Contents 8



Edgar Filing: CENTENE CORP - Form 424B5

reference room. Our SEC filings are also available to the public at the SEC s website at http://www.sec.gov. Our
common stock is listed under the symbol CNC and traded on the NYSE. Information about us, including our SEC
filings, is also available at our Internet site at http://www.centene.com. However, the information on our internet site
is not a part of this prospectus supplement or the accompanying prospectus.

We encourage you to read our SEC reports, as they provide additional important information about us. For example,
we filed the audited financial statements of Health Net, Inc. ( Health Net ) and its subsidiaries as of December 31, 2015
and 2014, and for each of the three years in the three-year period ended December 31, 2015,

S-iii
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which are incorporated by reference herein from our Current Report on Form 8-K, with the SEC on March 24, 2016
(as amended on May 10, 2016 (excluding Item 9.01 and Exhibit 99.1 of such amendment) and as further amended on
June 9, 2016), and we filed the audited financial statements of Fidelis Care as of December 31, 2017 and 2016, and for
each of the years in the two-year period ended December 31, 2017, which are incorporated by reference herein from
our Current Report on Form 8-K, with the SEC on March 26, 2018 (the Initial Fidelis Form 8-K ), and we filed the
unaudited interim financial statements of Fidelis Care as of and for the three months ended March 31, 2018, which are
incorporated by reference herein from our Current Report on Form 8-K, with the SEC on April 30, 2018 (together
with the Initial Fidelis Form 8-K, the Fidelis Form 8-Ks ). We will provide to each person, including any beneficial
owner, to whom a prospectus supplement is delivered, a copy of any or all of the information that has been
incorporated by reference in the prospectus supplement but not delivered with the prospectus supplement, at no charge
upon written or oral request by contacting us at Centene Corporation, Attn: Corporate Secretary, 7700 Forsyth
Boulevard, St. Louis, Missouri 63105, telephone (314) 725-4477.

This prospectus supplement does not contain all of the information set forth in the registration statement or in the
exhibits and schedules thereto, in accordance with the rules and regulations of the SEC, and we refer you to that
omitted information. The statements made in this prospectus supplement pertaining to the content of any contract,
agreement or other document that is an exhibit to the registration statement or the documents incorporated by
reference in this prospectus supplement necessarily are summaries of their material provisions and we qualify those
statements in their entirety by reference to those definitive agreements and those exhibits for complete statements of
their provisions. The documents incorporated by reference in this prospectus supplement and the registration
statement and its exhibits and schedules are available at the SEC s public reference room or through its website.

S-iv
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Statements set forth in this prospectus supplement, the accompanying prospectus and incorporated by reference herein
and therein from documents we have filed with the SEC may contain forward-looking statements within the meaning
of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Exchange Act.
We intend such forward-looking statements to be covered by the safe-harbor provisions for forward-looking

statements contained in the Private Securities Litigation Reform Act of 1995, and we are including this statement for
purposes of complying with these safe-harbor provisions. In particular, these statements include without limitation
statements about our market opportunity, our growth strategy, competition, expected activities and future acquisitions,
including the Proposed Fidelis Acquisition, investments and the adequacy of our available cash resources. Readers are
cautioned that matters subject to forward-looking statements involve known and unknown risks and uncertainties,
including economic, regulatory, competitive and other factors that may cause our or our industry s actual results, levels
of activity, performance or achievements to be materially different from any future results, levels of activity,
performance or achievements expressed or implied by these forward-looking statements. These statements are not
guarantees of future performance and are subject to risks, uncertainties and assumptions.

All forward-looking statements included or incorporated by reference in this prospectus supplement are based on
information available to us on the date of this prospectus supplement. Except as may be otherwise required by law, we
undertake no obligation to update or revise the forward-looking statements included or incorporated by reference in
this prospectus supplement, whether as a result of new information, future events or otherwise, after the date of this
prospectus supplement. You should not place undue reliance on any forward-looking statements, as actual results may

differ materially from projections, estimates or other forward-looking statements due to a variety of important factors,
including but not limited to:

our ability to accurately predict and effectively manage health benefits and other operating expenses and
reserves;

competition;

membership and revenue declines or unexpected trends;

changes in healthcare practices, new technologies and advances in medicine;

increased healthcare costs;

changes in economic, political or market conditions;

changes in federal or state laws or regulations, including changes with respect to income tax reform or
government healthcare programs as well as changes with respect to the Patient Protection and Affordable
Care Act and the Health Care and Education Affordability Reconciliation Act (collectively, the ACA ) and
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any regulations enacted thereunder that may result from changing political conditions;

rate cuts or other payment reductions or delays by governmental payors and other risks and uncertainties
affecting our government businesses;

our ability to adequately price products on federally facilitated and state based Health Insurance
Marketplaces;

tax matters;

disasters or major epidemics;

the outcome of legal and regulatory proceedings;

changes in expected contract start dates;

provider, state, federal and other contract changes and timing of regulatory approval of contracts;

S-v
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the expiration, suspension or termination of our or Fidelis Care s contracts with federal or state governments
(including but not limited to Medicaid, Medicare, TRICARE or other customers);

the difficulty of predicting the timing or outcome of pending or future litigation or government
investigations;

challenges to our or Fidelis Care s contract awards;

cyber-attacks or other privacy or data security incidents;

the possibility that the expected synergies and value creation from acquired businesses, including, without
limitation, the acquisition of Health Net (the Health Net Acquisition ) and the Proposed Fidelis Acquisition,
will not be realized, or will not be realized within the expected time period, including, but not limited to, as a
result of any failure to obtain any regulatory, governmental or third party consents or approvals in

connection with the Proposed Fidelis Acquisition (including any such approvals under the New York
Non-For-Profit Corporation Law) or any conditions, terms, obligations or restrictions imposed in connection
with the receipt of such consents or approvals;

the exertion of management s time and our resources, and other expenses incurred and business changes
required in connection with complying with the undertakings in connection with any regulatory,
governmental or third party consents or approvals for the Health Net Acquisition or the Proposed Fidelis
Acquisition;

disruption caused by significant completed and pending acquisitions, including the Health Net Acquisition
and the Proposed Fidelis Acquisition, making it more difficult to maintain business and operational
relationships;

the risk that unexpected costs will be incurred in connection with the completion and/or integration of
acquisition transactions, including among others, the Health Net Acquisition and the Proposed Fidelis
Acquisition;

changes in expected closing dates, estimated purchase price and accretion for acquisitions;

the risk that acquired businesses and pending acquisitions, including Health Net and Fidelis Care, will not be
integrated successfully;

the risk that the conditions to the completion of the Proposed Fidelis Acquisition may not be satisfied or
completed on a timely basis, or at all;
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failure to obtain or receive any required regulatory approvals, consents or clearances for the Proposed Fidelis
Acquisition, and the risk that, even if so obtained or received, regulatory authorities impose conditions on
the completion of the transaction that could require the exertion of management s time and our resources, or
otherwise have an adverse effect on Centene or the completion of the Proposed Fidelis Acquisition;

business uncertainties and contractual restrictions while the Proposed Fidelis Acquisition is pending, which
could adversely affect our business and operations;

the risk that the unaudited pro forma condensed combined financial information presented in this prospectus
supplement may not be reflective of the operating results and financial condition of the combined company
following completion of the Proposed Fidelis Acquisition;

change of control provisions or other provisions in certain agreements to which Fidelis Care is a party, which
may be triggered by the completion of the Proposed Fidelis Acquisition;

loss of management personnel and other key employees due to uncertainties associated with the Proposed
Fidelis Acquisition;

the risk that, following completion of the Proposed Fidelis Acquisition, the combined company may not be
able to effectively manage its expanded operations;

S-vi
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restrictions and limitations that may stem from the financing arrangements that the combined company will
enter into in connection with the Proposed Fidelis Acquisition;

our ability to achieve improvement in the Centers for Medicare and Medicaid Services ( CMS ) Star ratings
and maintain or achieve improvement in other quality scores in each case that can impact revenue and future
growth;

availability of debt and equity financing, including the Acquisition Financing, on terms that are favorable to
us;

inflation; and

foreign currency fluctuations.
This list of important factors is not intended to be exhaustive. We discuss certain of these matters more fully, as well
as certain other risk factors that may affect our business operations, financial condition and results of operations, in
our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K. In addition, certain risks associated with our or Fidelis Care s industry and business described
above and elsewhere herein and in our public filings may become more significant following consummation of the
Proposed Fidelis Acquisition. Investors should understand that it is not possible to predict or identify all such factors
and should not consider this list to be a complete statement of all potential risks and uncertainties.

All statements, other than statements of current or historical fact, contained in this prospectus supplement are
forward-looking statements. We have attempted to identify these statements by terminology including believe,
anticipate, plan, expect, estimate, intend, seek, target, goal, may, will, would, could,
similar words or expressions in connection with, among other things, any discussion of future operating or financial
performance. In particular, these statements include statements about our market opportunity, our growth strategy,
competition, expected activities and future acquisitions, investments and the adequacy of our available cash resources.

Because such statements are subject to risks and uncertainties, actual results may differ materially from those

expressed or implied by such forward-looking statements. See Risk Factors beginning on page S-16 of this prospectus

supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus supplement
for reference to the factors that could cause actual results to differ materially.

You should not place undue reliance on such statements, which speak only as of the date that they were made. These
cautionary statements should be considered in connection with any written or oral forward-looking statements that we

may issue in the future. We do not undertake any obligation to release publicly any revisions to such forward-looking
statements to reflect later events or circumstances or to reflect the occurrence of unanticipated events.

S-vii
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SUMMARY

This summary highlights information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. Because this is a summary, it may not contain all of the information that is important to
you. Before making an investment decision, you should read the entire prospectus supplement, the accompanying
prospectus and the documents incorporated by reference, including the section entitled Risk Factors in this
prospectus supplement and such risk factors as may be updated from time to time in our public filings.

Centene Corporation

We are a diversified, multi-national healthcare enterprise that provides services to government sponsored and
commercial healthcare programs, focusing on under-insured and uninsured individuals. We provide member-focused
services through locally based staff by assisting in accessing care, coordinating referrals to related health and social
services and addressing member concerns and questions. We also provide education and outreach programs to inform
and assist members in accessing quality, appropriate healthcare services. We believe our local approach, including
member and provider services, enables us to provide accessible, quality, culturally-sensitive healthcare coverage to
our communities. Our health management, educational and other initiatives are designed to help members best utilize
the healthcare system to ensure they receive appropriate, medically necessary services and effective management of
routine, severe and chronic health problems, resulting in better health outcomes. We combine our decentralized local
approach for care with a centralized infrastructure of support functions such as finance, information systems and
claims processing.

We operate in two segments: Managed Care and Specialty Services. Our Managed Care segment provides health plan
coverage to individuals through government subsidized and commercial programs, including Medicaid, the State
Children s Health Insurance Program ( CHIP ), Long Term Services and Support ( LTSS ), Medicare Foster Care,
Supplemental Security Income Program, also known as the Aged, Blind or Disabled Program (collectively, ABD ), and
Medicare-Medicaid Plans ( MMP ), which cover beneficiaries who are dually eligible for Medicare and Medicaid. In
addition, our commercial operations, which include our members through the Health Insurance Marketplace, are
included within our Managed Care segment. Our Specialty Services segment consists of our specialty companies
offering diversified healthcare services and products to state programs, correctional facilities, healthcare
organizations, employer groups, military service members and their families, and other commercial organizations, as
well as to our own subsidiaries. For the three months ended March 31, 2018, our Managed Care and Specialty
Services segments accounted for 94% and 6%, respectively, of our total external revenues.

Our membership totaled approximately 12.8 million as of March 31, 2018. For the three months ended March 31,
2018, our total revenues and net earnings from continuing operations attributable to Centene were $13.2 billion and
$340 million, respectively, and our total cash flow from operations was $1.8 billion.

Our initial health plan commenced operations in Wisconsin in 1984. We were organized in Wisconsin in 1993 as a
holding company for our initial health plan and reincorporated in Delaware in 2001.

Our principal executive offices are located at 7700 Forsyth Boulevard, St. Louis, Missouri 63105, and our telephone
number is (314) 725-4477. Our website address is www.centene.com. We do not incorporate the information
contained on our website into this prospectus supplement or the accompanying prospectus, and you should not

consider it part of this prospectus supplement.

Our common stock is publicly traded on the NYSE under the ticker symbol CNC.
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The Proposed Fidelis Acquisition

On September 12, 2017, we entered into an Asset Purchase Agreement (the Asset Purchase Agreement ) with Fidelis
Care to acquire substantially all of the assets (the Acquired Assets ) and assume certain liabilities of Fidelis Care (the
Proposed Fidelis Acquisition ). The Asset Purchase Agreement provides, among other things, that upon the terms and
subject to the conditions set forth therein, a newly formed New York health maintenance organization and a wholly
owned subsidiary of the Company (the Buyer ) will purchase the Acquired Assets for a total of $3.75 billion, subject to
certain closing and post-closing adjustments, as described in the Asset Purchase Agreement (the Acquisition
Consideration ). Subject to certain limitations set forth in the Asset Purchase Agreement, we have the option to fund up
to $500.0 million of the Acquisition Consideration in our common stock, of which (i) up to $125.0 million may be
used to fund the Acquisition Consideration payable at the closing of the Proposed Fidelis Acquisition (such amount, if
any, the Share Consideration Election Amount and such shares, the Share Consideration ) and (ii) up to $375.0 million
may be used to fund the Escrow Fund (as defined below) (such amount, the Escrow Share Amount and such shares,
the Escrow Shares ). The number of shares of our common stock comprising the Share Consideration Election
Amount, if any, and/or the Escrow Share Amount, if any, will be determined by dividing (i) such amount by (ii) the
average price of our common stock over the five consecutive trading days preceding the date that is two trading days
prior to the closing of the Proposed Fidelis Acquisition. The amount of Acquisition Consideration that Fidelis Care
will receive in cash (the Cash Consideration ) is equal to (a) $3.75 billion minus (b) the Share Consideration Election
Amount, subject to a working capital adjustment.

The Acquisition Consideration that Fidelis Care will receive at the closing of the Proposed Fidelis Acquisition will be
reduced by, among other things, a $375.0 million escrow which will be used to satisfy any of our post-closing
indemnification claims (the Escrow Fund ). To the extent we elect to fund any of the Escrow Fund with Escrow
Shares, we are required to liquidate such Escrow Shares for cash no later than September 12, 2018, which is one year
from the date of the Asset Purchase Agreement (the Escrow Share Liquidation Date ). Fidelis Care will receive only
cash proceeds from the Escrow Fund, reduced by any post-closing indemnification claims. To the extent that the value
of the Escrow Fund exceeds $375.0 million the Escrow Share Liquidation Date, we will be entitled to retain any such
excess. Likewise, to the extent that the value of the Escrow Fund is less than $375.0 million at the Escrow Share
Liquidation Date, we will be required to fund any such deficit.

As part of the regulatory approval process, it is expected that we will enter into certain undertakings with the New
York State Department of Health. The undertakings are anticipated to contain various commitments by us that will be
effective upon completion of the Proposed Fidelis Acquisition. It is expected that one of the undertakings, among
others, will include a $340.0 million contribution by us to the State of New York to be paid over a five-year period for
initiatives consistent with our mission of providing high quality healthcare to vulnerable populations within New York
State.

Additionally, upon the closing of the Proposed Fidelis Acquisition, Fidelis Care will operate as a for-profit health
insurer in New York, subject to customary premium taxes and fees, anticipated to result in not less than $160.0

million of additional revenues for the State of New York.

Key reasons for acquiring the Acquired Assets in the Proposed Fidelis Acquisition include:

expanding Centene s national leadership in government sponsored healthcare with a leadership
position in New York, the country s second largest managed care state by membership;
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creating profitable growth opportunities across all product lines;

providing the opportunity to further drive shareholder and member value by leveraging Centene s
capabilities, including management platforms and analytical tools, to build on the existing capabilities of
Fidelis Care; and

delivering on the mission of transforming the health of the community, one person at a time.

S-2
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The Proposed Fidelis Acquisition remains subject to regulatory approval from the New York Attorney General and
certain closing conditions. We expect the Proposed Fidelis Acquisition to close on or about July 1, 2018. We cannot
assure you that we will be able to consummate the Proposed Fidelis Acquisition on a timely basis or at all. See Risk
Factors Risks Related to the Proposed Fidelis Acquisition. This offering is not conditioned on the consummation of the
Proposed Fidelis Acquisition. See Description of the Proposed Fidelis Acquisition for a more detailed description.

Financing of the Proposed Fidelis Acquisition

In addition to this offering, we expect to obtain or otherwise incur additional financing for the Proposed Fidelis
Acquisition as described below (together with this offering, the Acquisition Financing ).

Subsequent Financing

In addition to the cash raised through this offering, we plan to raise cash through the incurrence of additional
indebtedness, which may take the form of notes, credit facilities, loans or a combination thereof (the Debt Financing ),
in order to finance a portion of the Cash Consideration payable in connection with the Proposed Fidelis Acquisition

and to pay related fees and expenses. Any Debt Financing may be made by one or more finance subsidiaries of

Centene and the net proceeds of the Debt Financing may be placed into escrow pending completion of the Proposed
Fidelis Acquisition. We cannot assure you that we will commence or complete the Debt Financing and this offering is
not conditioned on the closing of the Debt Financing or the consummation of the Proposed Fidelis Acquisition. This
prospectus supplement is not an offer to sell or a solicitation of an offer to buy any securities that may be offered in

the Debt Financing. See  Recent Developments.

Bridge Commitment

On September 12, 2017, in connection with the execution of the Asset Purchase Agreement, we entered into a
commitment letter (as amended and restated on September 19, 2017 and September 29, 2017, the Bridge Commitment
Letter ) with Citigroup Global Markets Inc. and certain other financial institutions party thereto, being referred to as
the Bridge Commitment Parties, pursuant to which the Bridge Commitment Parties have committed to provide a
senior unsecured bridge loan facility (the Bridge Facility ) for a total amount of $3.750 billion for the purpose of
funding: (i) the Cash Consideration for the Proposed Fidelis Acquisition (ii) prepay existing indebtedness of Fidelis
Care and its subsidiaries, (iii) the fees, commissions and expenses incurred in connection with the transactions
contemplated by the Asset Purchase Agreement and (iv) finance ongoing working capital requirements and other
general corporate purposes. The commitments in respect of the Bridge Facility will be automatically reduced, subject
to certain exceptions and limitations, on a dollar-for-dollar basis by (i) the gross cash proceeds from this offering,

(i) the aggregate principal amount of the Debt Financing, if any, issued on or prior to the closing date of the Proposed
Fidelis Acquisition, (iii) the aggregate gross proceeds of any other debt or equity issuance or financing completed for
the purpose of financing the Proposed Fidelis Acquisition or refinancing all or a portion of the outstanding amounts
under the Bridge Facility and (iv) the amount of any Share Consideration and Escrow Shares. The financing
commitments of the Bridge Commitment Parties are currently undrawn and are subject to various conditions set forth
in the Bridge Commitment Letter.

Credit Facility
On December 14, 2017, we amended and restated our existing credit agreement by and among Centene, Wells Fargo

Bank, National Association, as administrative agent, and the lenders and other parties, thereto (the Credit Agreement ),
to provide for a $1.5 billion unsecured multi-currency revolving credit facility (the
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Revolving Credit Facility ). We may use the Revolving Credit Facility to finance a portion of the Cash Consideration
payable in connection with the Proposed Fidelis Acquisition and to pay related fees and expenses.

Use of Proceeds

We intend to use the net proceeds of this offering to finance a portion of the Cash Consideration payable in connection
with the Proposed Fidelis Acquisition and to pay related fees and expenses. The proceeds of this offering together
with the proceeds of the Debt Financing will reduce the commitments under the Bridge Facility. The balance of the
financing in connection with the Cash Consideration for the Proposed Fidelis Acquisition could take any of several
forms or any combination of them, including but not limited to the following: (i) we may incur additional
indebtedness, including by way of credit facilities, loans or issuing senior notes in the public and/or private capital
markets; (ii) we may use cash on hand; and (iii) we may draw funds under the Bridge Facility. If the Proposed Fidelis
Acquisition is not consummated, we intend to use the net proceeds of this offering for general corporate purposes,
which may include acquisitions, share repurchases or debt repayment, and we will not have any obligation to
repurchase any or all of our shares of common stock sold in this offering. See Use of Proceeds.

Fidelis Care

With $9.7 billion in revenue in 2017, Fidelis Care is one of the largest, Catholic-sponsored, not-for-profit health plans
operating in the United States. Fidelis Care provides high quality, affordable health insurance coverage through a
statewide network.

As of March 31, 2018, Fidelis Care is authorized to provide services to Medicaid Managed Care members in all 62
counties in the State of New York ( NYS ). The contract with the New York State Department of Health (the

NYSDOH ) to enroll Medicaid beneficiaries was extended through February 28, 2019. Fidelis Care also currently
provides statewide insurance through NYS Child Health Plus Program. The Child Health Plus contract was executed
in January 2016 and expires on December 31, 2019. Fidelis Care s historical and current contractual obligation, per
county, excludes benefits for certain family planning and reproductive health services.

Fidelis Care s operations are divided into three primary business segments: State Sponsored Programs, Senior
Programs, and Exchange Products. Fidelis Care has launched numerous new products including expansion into
Medicare Advantage and Dual Eligibles in 2004, Fidelis Integrated Dual Advantage and Health and Recovery Plans in
2015 and into the commercial segment through the New York State Health Exchange in 2014 and the Essential Plan in
2016.

Fidelis Care is currently incorporated as a not-for-profit membership corporation in NYS. The corporate members of
Fidelis Care are the eight Diocesan Bishops of the Roman Catholic Dioceses in NYS. Fidelis Care, upon obtaining a
Special Purpose Certificate of Authority from the State of New York Commissioner of Health, is licensed to provide
or arrange for the provision of comprehensive health services, as defined in Article 44 of the Public Health Law, on a
prepaid full-risk capitation basis, to an enrolled population substantially composed of recipients of the Medical
Assistance Program.

Fidelis Care s Business Segments
State Sponsored Programs

State Sponsored Programs represent Fidelis Care s largest segment. Fidelis Care began operating in 1993 to an enrolled
population of recipients of the Medical Assistance Program. In 1996, Fidelis Care was authorized by the City of New
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York Office of Medicaid Managed Care to enroll Medicaid beneficiaries in the five boroughs of New York City.
Today Fidelis Care is licensed and offers coverage in all 62 counties.
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In 2015, Fidelis Care implemented HARP to provide additional assistance and resources to individuals with serious
mental illness and / or substance use disorders diagnoses.

Fidelis Care s key products in the State Sponsored Programs segment are the following:

Medicaid For children and adults who meet income, resource, age, and/or disability requirements.
HARP For individuals enrolled in Medicaid with physical and behavioral health issues.
CHP Provides free or low-cost comprehensive coverage for children under the age of 19.

Senior Programs

Senior Programs represent Fidelis Care s second largest segment by revenue. Fidelis Care began participating in
Medicare Advantage in 2004 and has expanded to cover increasingly complex senior populations.

Membership in the Senior Programs segment is all individual (no groups).

Fidelis Care was selected by the State Department of Health to serve enrollees who have Medicare and Medicaid
coverage and are eligible for community-based long term care services through its FIDA program.

Fidelis Care s key products in the Senior Programs segment are the following:

Medicare Advantage Offers advanced benefits for those who are eligible for Medicare.

Medicaid Advantage Plus Integrated managed long term care product for individuals who qualify for Dual
Advantage.

Dual Advantage Provides comprehensive medical coverage for those who qualify for both Medicare and
partial or full Medicaid coverage.

FIDA Managed care plan that contracts with both Medicare and Medicaid to provide the benefits of both
programs.

MLTC Provides care for those who are eligible for nursing home care but who can remain safely at home
with the right care support.
Exchange Products

Table of Contents 24



Edgar Filing: CENTENE CORP - Form 424B5

New York State commenced operating its Exchange in October 2013. Fidelis Care continues to be one of the largest
Exchange participants and offers a full array of low cost metal-tiered products and health plans.

Fidelis Care began offering the Essential Plan effective January 1, 2016 and has a leading market position. The plan
replaced the Silver 150 and Silver 200 metal-level plans and is designed for lower-income adults ages 19-64 who are
not eligible for Medicaid or CHP.

Fidelis Care s key products in the Exchange Products segment are the following:

New York State Health Exchange Variety of metal-level products designed to meet individual or family
needs.

Essential Plan Serves low income residents up to 200% of the federal poverty level.

S-5
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Fidelis Care s membership is as follows:

*k

State Sponsored Programs:

Medicaid

HARP

CHP

Senior Programs:
Medicare & Duals*
MLTC

Exchange Products:

New York State Health Exchange

Essential Plan

Total

Recent Developments

The Company may engage in one or more debt capital markets transactions to finance a portion of the Cash

As of March 31,
2018

1,228,300
27,900
117,900

70,100
20,900

98,000
164,600

1,727,700

Includes Medicare Advantage, Medicaid Advantage Plus, Dual Advantage and FIDA

Consideration payable in connection with the Proposed Fidelis Acquisition and to pay related fees and expenses (the

Potential Debt Issuances ). The timing of any such Potential Debt Issuance has not been determined but could occur
concurrently with or shortly after the consummation of this offering.

There is no assurance that the Company will complete one or more Potential Debt Issuances or that the Company will
do so in the amount, or on the terms, it anticipates. Completion of this offering is not contingent upon the completion
of any Potential Debt Issuance.
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THE OFFERING

The summary below contains basic information about this offering. It does not contain all of the information you
should consider in making your investment decision. You should read the entire prospectus supplement and
accompanying prospectus and the information included or incorporated and deemed to be incorporated by reference
herein and therein before making an investment decision. As used in this section, except where otherwise indicated,
the terms us, we and our refer to Centene Corporation and not to any of its subsidiaries.

Issuer Centene Corporation, a Delaware corporation.
Securities offered shares.
Number of shares to be outstanding after this shares.(D
offering
Underwriters option We have granted the underwriters a 30-day option to purchase up
to additional shares of our common stock (representing 10% of

the firm shares being offered) at the public offering price, less the
underwriting discounts and commissions.

Use of proceeds We estimate that the net proceeds from this offering will be
approximately $ billion (or approximately $ billion if the
underwriters exercise their option to purchase additional shares in full),
after deducting the underwriters discounts and commissions and
estimated offering expenses.

We intend to use the net proceeds of this offering to finance a portion of
the Cash Consideration payable in connection with the Proposed Fidelis
Acquisition and to pay related fees and expenses. The balance of the
financing in connection with the Cash Consideration for the Proposed
Fidelis Acquisition could take any of several forms or any combination
of them, including but not limited to the following: (i) we may incur
additional indebtedness, including by way of credit facilities, loans or
issuing senior notes in the public and/or private capital markets; (ii) we
may use cash on hand; and (iii) we may draw funds under the Bridge
Facility. See Description of the Proposed Fidelis Acquisition and Use of
Proceeds.

This offering is not conditioned on the consummation of the Proposed
Fidelis Acquisition, and we cannot assure you that the Proposed Fidelis
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Acquisition will be consummated on the terms described herein or at all.
If the Proposed Fidelis Acquisition is not consummated, we intend to use
the net proceeds of this offering for general corporate purposes, which
may include acquisitions, share repurchases or debt repayment, and we
will not have any obligation to repurchase any or all of our shares of
common stock sold in this offering.

CNC.
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Transfer agent and registrar The transfer agent and registrar for our common stock is Broadridge
Corporate Issuer Solutions, Inc.

Payment and settlement The shares are expected to be delivered against payment on May
2018. The shares will be registered in the name of a nominee of The
Depository Trust Company ( DTC ) in New York, New York. In general,
beneficial ownership interests in the shares will be shown on, and
transfers of these beneficial ownership interests will be effected only
through, records maintained by DTC and its direct and indirect
participants.

(1) The number of shares of common stock outstanding immediately after this offering is based on 178,575,287
shares of our common stock outstanding as of April 27, 2018 plus the shares that we are offering
pursuant to this prospectus supplement, but excluding:

shares of our common stock issuable on the exercise of the underwriters option to purchase
additional shares of our common stock in this offering;

an aggregate of approximately 7,073,984 shares of our common stock reserved for issuance under our
various share-based and deferred compensation plans as of April 27, 2018;

any shares issued as Share Consideration. Based on the closing price of our common stock as of April 27,
2018, the maximum number of shares issuable as Share Consideration would have been 1,134,610; and

any shares issued as Escrow Shares. Based on the closing price of our common stock as of April 27, 2018,
the maximum number of shares issuable as Escrow Shares would have been 3,403,830.
Except as otherwise noted, all information in this prospectus supplement assumes that the underwriters option to
purchase additional shares is not exercised in this offering.

Risk factors
In evaluating an investment in the shares, prospective investors should carefully consider the risk factors and other

cautionary statements contained in this prospectus supplement, including those described under Risk Factors
beginning on page S-16 and such risk factors as may be updated from time to time in our public filings.

S-8
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF CENTENE

The following summary historical consolidated financial information as of December 31, 2017, 2016 and 2015 and for
each of the years in the three-year period ended December 31, 2017 has been derived from our audited consolidated
financial statements, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus. The following summary historical consolidated financial information as of March 31, 2018 and for each of
the three months ended March 31, 2018 and 2017 has been derived from our unaudited interim consolidated financial
statements incorporated by reference into this prospectus supplement and the accompanying prospectus. Our
unaudited interim financial statements were prepared on the same basis as the audited annual financial statements,

and, in the opinion of our management, include all adjustments, consisting only of normal, recurring adjustments
necessary for a fair presentation of the information set forth herein. Our operating results for the three months ended
March 31, 2018 are not necessarily indicative of the results to be expected for any future periods.

On March 24, 2016, Centene acquired all of the issued and outstanding shares of Health Net. Accordingly, our
operating results for the periods following the Health Net Acquisition may not be comparable to the periods prior to
the Health Net Acquisition.

This information is only a summary and should be read in conjunction with Management s Discussion and Analysis of
Financial Condition and Results of Operations and the consolidated financial statements and the related notes, which
appear in our Annual Report on Form 10-K for the year ended December 31, 2017, and our Quarterly Report on Form
10-Q for the quarter ended March 31, 2018, which has been incorporated herein by reference. See  Where You Can
Find More Information in this prospectus supplement.

Three Months Ended
Year Ended December 31, March 31,

(in millions, except per share data in dollars) 2015 2016 2017 2017 2018
Statement of Operations Data:
Revenues:
Premium $ 19,389 $35,399 $43,353  $10,638 $11,903
Service 1,876 2,180 2,267 527 653
Premium and service revenues 21,265 37,579 45,620 11,165 12,556
Premium tax and health insurer fee 1,495 3,028 2,762 559 638
Total revenues 22,760 40,607 48,382 11,724 13,194
Expenses:
Medical costs 17,242 30,636 37,851 9,322 10,039
Cost of services 1,621 1,864 1,847 441 543
Selling, general and administrative expenses 1,802 3,676 4,446 1,091 1,316
Amortization of acquired intangible assets 24 147 156 40 39
Premium tax expense 1,151 2,563 2,883 590 546
Health insurer fee expense 215 461 171
Total operating expenses 22,055 39,347 47,183 11,484 12,654
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Earnings from operations
Other income (expense):
Investment and other income
Interest expense

Earnings from continuing operations, before income
tax expense

Income tax expense

Earnings from continuing operations, net of income
tax expense
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(in millions, except per share data in dollars)

Discontinued operations, net of income tax expense

(benefit)

Net earnings

(Earnings) loss attributable to noncontrolling
interest

Net earnings attributable to Centene Corporation

Amounts attributable to Centene Corporation
common shareholders

Earnings from continuing operations, net of income
tax expense

Discontinued operations, net of income tax expense
(benefit)

Net earnings

Net earnings (loss) per common share attributable

to Centene Corporation:
Basic:

Continuing operations
Discontinued operations

Basic earnings per common share

Diluted:
Continuing operations
Discontinued operations

Diluted earnings per common share

(in millions)

Consolidated Balance Sheet Data:
Cash and cash equivalents
Investments and restricted deposits()
Total assets

Medical claims liability(")
Long-term debt()

Total stockholders equity

(1) From continuing operations.

Table of Contents

Year Ended December 31,
2015 2016 2017
(1) 3
357 561 808
2) 1 20
$ 355 $ 562 828
$ 356 $ 559 828
(1) 3
$ 355 $ 562 828
$ 2.99 $3.50 $4.80
(0.01) 0.02
$ 298 $3.52 4.80
$ 2.89 $3.41 $ 4.69
(0.01) 0.02
$ 2.88 $3.43 $ 4.69
As of December 31,
2015 2016 2017
$1,760 $ 3,930 $ 4,072
2,218 5,188 5,978
7,339 20,197 21,855
2,298 3,929 4,286
1,216 4,651 4,695
2,168 5,909 6,364

Three Months Ended
March 31,
2017 2018

132 338

$ 139 $ 340

$ 139 $ 340

$ 139 $ 340

$ 0.81 $ 1.95

$ 0.81 $ 1.95

$ 0.79 $ 191

$ 0.79 $ 191

As of March 31,
2017 2018

$ 4839 § 5,668

5,501 6,182

21,362 25,170

4,290 4,771

4,643 5,172

6,084 7,580
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Other Financial Data from Continuing Operations (Unaudited):

Three Months Ended
Year Ended December 31, March 31,
(in millions) 2015 2016 2017 2017 2018
Adjusted EBITDA() $921 $ 1,804 $ 1,906 $ 406 $ 720

(1) Adjusted EBITDA is defined as net earnings from continuing operations attributable to Centene before income
tax expense, interest expense, depreciation, amortization (excluding senior note premium amortization) and
non-cash stock compensation expense.
Management believes that Adjusted EBITDA, a non-GAAP financial measure, provides information that is useful to
investors in understanding period-to-period operating results and enhances the ability of investors to analyze Centene s
business trends and to understand Centene s performance. This non-GAAP financial measure
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should not be considered in isolation, or as a substitute for the corresponding GAAP financial measure and may not be
comparable to similar measures used by other companies. A reconciliation of this non-GAAP financial measure with
the most directly comparable financial measure calculated in accordance with GAAP follows (unaudited):

Year Ended Three Months Ended
December 31, March 31,

(in millions) 2015 2016 2017 2017 2018
Net earnings from continuing operations attributable to

Centene Corporation $356 $ 559 $ 828 § 139 $ 340
Income tax expense 339 599 326 87 175
Interest expense 43 217 255 62 68
Depreciation and amortization 112 281 362 86 104
Non-cash stock compensation from continuing operations 71 148 135 32 33
Adjusted EBITDA $921 $1,804 $1906 $ 406 $ 720
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF FIDELIS CARE

The following summary historical consolidated financial information as of December 31, 2017 and 2016 and for each
of the years in the two-year period ended December 31, 2017 has been derived from the audited consolidated financial
statements of Fidelis Care, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus. The following summary historical consolidated financial information as of March 31, 2018 and for each of
the three months ended March 31, 2018 and 2017 has been derived from the unaudited interim consolidated financial
statements of Fidelis Care incorporated by reference into this prospectus supplement and the accompanying
prospectus. Fidelis Care s unaudited interim financial statements were prepared on the same basis as the audited annual
financial statements, and, in the opinion of Fidelis Care s management, include all adjustments, consisting only of
normal, recurring adjustments, necessary for a fair presentation of the information set forth therein. Fidelis Care s
operating results for the three months ended March 31, 2018 are not necessarily indicative of the results to be

expected for any future periods.

This information is only a summary and should be read in conjunction with the historical consolidated financial
statements of Fidelis Care and the notes thereto incorporated by reference into this prospectus supplement.

Three Months Ended
Year Ended December 31, March 31,
(in millions) 2016 2017 2017 2018
Statement of Operations Data:
Revenues:
Premium revenues $ 8,407 $ 9,692 $2,314 $ 2,603
Other 16 26 9 15
Total revenues 8,423 9,718 2,323 2,618
Expenses:
Cost of healthcare provided 7,685 8,878 2,109 2,362
General and administrative 410 541 121 154
Depreciation and amortization 27 35 7 10
Total expenses 8,122 9,454 2,237 2,526
Other Income/(Expense):
Investment income and losses net 39 95 26 2
Interest expense (1) ) (1) (D)
Charitable donations and grants 4) 5) (1)
Total other income / (expense) 34 88 24 1
Excess of revenues over expenses $ 335 $ 352 $ 110 $ 93
As of December 31, As of March 31,
(in millions) 2016 2017 2018
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Consolidated Balance Sheet Data:
Cash and cash equivalents
Investments

Total assets

Claims payable

Long-term debt
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3,369
1,077
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1,849
1,331
4,275
1,360

71

2,824
776
4,767
1,353
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Other Financial Data from Continuing Operations (Unaudited):

Year Ended Three Months Ended
December 31, March 31,
(in millions) 2015 2016 2017 2017 2018
Adjusted EBITDA(M $237 $363 $507 $ 118 $ 104

(1) Adjusted EBITDA is defined as net earnings from continuing operations attributable to Fidelis Care before
income tax expense, interest expense, depreciation and amortization, and the retroactive change in the minimum
medical loss ratio calculation under New York State s Essential Plan related to periods prior to 2017.
Fidelis Care s management believes that Adjusted EBITDA, a non-GAAP financial measure, provides information that
is useful to investors in understanding period-to-period operating results and enhances the ability of investors to
analyze Fidelis Care s business trends and to understand Fidelis Care s performance. This non-GAAP financial measure
should not be considered in isolation, or as a substitute for the corresponding GAAP financial measure and may not be
comparable to similar measures used by other companies. Adjusted EBITDA for Fidelis Care as presented in this
prospectus supplement is defined differently from Adjusted EBITDA of the Company, and therefore may not be
comparable to similarly titled measures used by the Company. A reconciliation of this non-GAAP financial measure
with the most directly comparable financial measure calculated in accordance with GAAP follows (unaudited):

Year Ended Three Months Ended

December 31, March 31,
(in millions) 2015 2016 2017 2017 2018
Net earnings from continuing operations(! $215  $335 $352 $ 110 $ 93
Income tax expense
Interest expense 1 1 2 1 1
Depreciation and amortization 21 27 35 7 10
Minimum medical loss ratio change 118
Adjusted EBITDA $237 $363 $507 $ 118 $ 104

(1) Represents excess of revenues over expenses.

S-13

Table of Contents 37



Edgar Filing: CENTENE CORP - Form 424B5

Table of Conten

SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION OF
CENTENE AND FIDELIS CARE

The unaudited pro forma condensed combined statements of operations for the three months ended March 31, 2018
and for the year ended December 31, 2017, combine the historical consolidated statements of operations of Centene
and Fidelis Care, giving effect to this offering, the Acquisition Financing and the Proposed Fidelis Acquisition as if
they each had occurred on January 1, 2017. The unaudited pro forma condensed combined balance sheet as of March
31, 2018, combines the historical consolidated balance sheets of the Company and Fidelis Care, giving effect to the
Acquisition Financing (including this offering) and the Proposed Fidelis Acquisition, each as more fully described in
Note 1 to Unaudited Pro Forma Condensed Combined Financial Information of Centene and Fidelis Care, as if they
each had occurred on March 31, 2018. The historical consolidated financial information has been adjusted in the
unaudited pro forma condensed combined financial statements to give effect to pro forma events that are (i) directly
attributable to the Proposed Fidelis Acquisition, (ii) factually supportable and (iii) with respect to the statements of
income, expected to have a continuing impact on the combined results. The unaudited pro forma condensed combined
financial information should be read in conjunction with the accompanying notes to the unaudited pro forma
condensed combined financial statements. In addition, the unaudited pro forma condensed combined financial
information was derived from and should be read in conjunction with the following historical consolidated financial
statements and accompanying notes, which are incorporated by reference into this prospectus supplement:

separate historical unaudited interim financial statements of the Company as of and for the three months
ended March 31, 2018, and the related notes included in the Company s Quarterly Report on Form 10-Q for
the period ended March 31, 2018, incorporated by reference herein;

separate historical unaudited interim financial statements of Fidelis Care as of and for the three months
ended March 31, 2018, and the related notes, incorporated by reference herein;

separate historical audited financial statements of the Company as of and for the year ended December 31,
2017, and the related notes included in the Company s Annual Report on Form 10-K for the year ended
December 31, 2017, incorporated by reference herein; and

separate historical audited financial statements of Fidelis Care as of and for the year ended December 31,

2017, and the related notes, incorporated by reference herein.
The unaudited pro forma condensed combined financial information has been prepared by us using the acquisition
method of accounting in accordance with GAAP. We have been treated as the acquirer in the Proposed Fidelis
Acquisition for accounting purposes. The acquisition accounting is dependent upon certain valuation and other studies
that have yet to commence or progress to a stage where there is sufficient information for a definitive measurement.
The consummation of the Proposed Fidelis Acquisition remains subject to the satisfaction of customary closing
conditions, including the receipt of regulatory approval, and there can be no assurance that the Proposed Fidelis
Acquisition will occur on or before a certain time, on the terms described herein, or at all. This offering, the Proposed
Fidelis Acquisition or any other financing transaction are not conditioned upon each other. In addition, under certain
relevant laws and regulations, before completion of the Proposed Fidelis Acquisition, there are certain limitations
regarding what we can learn about Fidelis Care. Until the Proposed Fidelis Acquisition is completed, we will not have
complete access to all relevant information. The assets and liabilities of Fidelis Care have been measured based on
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various preliminary estimates using assumptions that we believe are reasonable based on information that is currently
available. Differences between these preliminary estimates and the final acquisition accounting may occur, and those
differences could have a material impact on the accompanying unaudited pro forma condensed combined financial
statements and the combined company s future results of operations and financial position. The pro forma adjustments
are preliminary and have been made solely for the purpose of providing unaudited pro forma condensed combined
financial statements prepared in accordance with the rules and regulations of the SEC.
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We intend to commence the necessary valuation and other studies required to complete the acquisition accounting
promptly upon completion of the Proposed Fidelis Acquisition and will finalize the acquisition accounting as soon as
practicable within the required measurement period in accordance with the Financial Accounting Standards Board s
Accounting Standards Codification Topic 805 ( ASC 805 ), but in no event later than one year following completion of
the Proposed Fidelis Acquisition.

The unaudited pro forma adjustments are based upon available information and certain assumptions that our
management believes are reasonable. The unaudited pro forma condensed combined financial information has been
presented for informational purposes only and is based on assumptions and estimates considered appropriate by our
management; however, it is not necessarily indicative of our financial position or results of operations that would have
been achieved had the pro forma events taken place on the dates indicated, or of the future consolidated results of
operations or of the financial position of the combined company. You should not place undue reliance on the summary
unaudited pro forma condensed combined financial information in deciding whether or not to purchase our common
stock.

Management expects that the strategic and financial benefits of the Proposed Fidelis Acquisition will result in certain
cost savings opportunities. However, given the preliminary nature of those cost savings, they have not been reflected

in the accompanying unaudited pro forma condensed combined statements of operations for either period. For a
discussion of risks related to anticipated cost savings, see Risk Factors Risks Relating to the Combined Company after
Completion of the Proposed Fidelis Acquisition The combined company may be unable to successfully integrate the
business of Centene and the assets acquired in the Proposed Fidelis Acquisition and realize the anticipated benefits of
the Proposed Fidelis Acquisition.

Year Ended Three Months Ended
December 31, March 31,

(in millions, except shares in thousands and per share
data in dollars) 2017 2018
Combined Consolidated Statement of Operations
Information:
Total revenues $ 58,275 $ 15,910
Earnings from operations 1,386 625
Net earnings attributable to common stockholders 931 379
Net earnings per common share:
Basic $ 4.74 $ 1.92
Diluted $ 4.64 $ 1.88
Weighted average shares outstanding:
Basic 196,280 197,774
Diluted 200,555 201,543

As of March 31,
(in millions) 2018
Consolidated Balance Sheet Data:
Cash and cash equivalents $ 7,840
Investments and restricted deposits 7,335
Goodwill and intangible assets, net 9,188
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Medical claims liability
Long-term debt

Total stockholders equity
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RISK FACTORS

An investment in our common stock involves a number of risks. You should carefully consider all the information set
forth in this prospectus supplement and the accompanying prospectus and incorporated by reference herein and
therein before deciding to invest in the common stock. In particular, we urge you to consider carefully the factors set
forth below and such risk factors as may be updated from time to time in our public filings. Any of these risks could
materially and adversely affect our business, financial condition and results of operations and the actual outcome of
matters as to which forward-looking statements are made in this prospectus supplement and the accompanying
prospectus. While we believe we have identified and discussed below, in the accompanying prospectus and in the
documents incorporated by reference herein and therein the material risks affecting our business, there may be
additional risks and uncertainties that we do not presently know or that we do not currently believe to be material that
may adversely affect such business, financial condition and results of operations in the future. Unless the context
otherwise requires, the terms the Company, we, us, our or similarterms and Centene (i) prior to the
closing of the Proposed Fidelis Acquisition, refer to Centene Corporation, together with its consolidated subsidiaries,
without giving effect to the Proposed Fidelis Acquisition, and (ii) upon and after the closing of the Proposed Fidelis
Acquisition, refer to us, after giving effect to the Proposed Fidelis Acquisition.

Risks Related to the Proposed Fidelis Acquisition

The Proposed Fidelis Acquisition is subject to conditions, some or all of which may not be satisfied, or completed
on a timely basis, if at all. Failure to complete the Proposed Fidelis Acquisition could have material adverse effects
on the business of Centene.

The completion of the Proposed Fidelis Acquisition is subject to a number of conditions, including, among others, the
receipt of certain regulatory approvals, which make the completion and timing of the completion of the Proposed
Fidelis Acquisition uncertain. Also, either Centene or Fidelis Care may terminate the Asset Purchase Agreement if the
Proposed Fidelis Acquisition has not been consummated by July 1, 2018 (or September 1, 2018 if the extension is
exercised), except that this right to terminate the Asset Purchase Agreement will not be available to any party whose
failure to fulfill any obligation under the Asset Purchase Agreement has been the cause of or resulted in the failure of
the Proposed Fidelis Acquisition to be consummated on or before that date.

If the Proposed Fidelis Acquisition is not completed, Centene s ongoing business may be materially adversely affected
and, without realizing any of the benefits that Centene could have realized had the Proposed Fidelis Acquisition been
completed, Centene will be subject to a number of risks, including the following:

the market price of Centene common stock could decline;

if the Asset Purchase Agreement is terminated and the Centene Board seeks another business combination,
Centene stockholders cannot be certain that Centene will be able to find a party willing to enter into any
transaction on terms equivalent to or more attractive than the terms that Centene and Fidelis Care have
agreed to in the Asset Purchase Agreement;

time and resources committed by Centene s management to matters relating to the Proposed Fidelis
Acquisition could otherwise have been devoted to pursuing other beneficial opportunities;
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Centene may experience negative reactions from the financial markets or from its customers or employees;
and

Centene will be required to pay its costs relating to the Proposed Fidelis Acquisition, such as legal,
accounting, financial advisory and printing fees, whether or not the Proposed Fidelis Acquisition is
completed.
In addition, if the Proposed Fidelis Acquisition is not completed, Centene could be subject to litigation related to any
failure to complete the Proposed Fidelis Acquisition or related to any enforcement proceeding
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commenced against Centene to perform its obligations under the Asset Purchase Agreement. If any such risk
materializes, it could adversely impact Centene s ongoing business.

Similarly, delays in the completion of the Proposed Fidelis Acquisition could, among other things, result in additional
transaction costs, loss of revenue or other negative effects associated with uncertainty about completion of the
Proposed Fidelis Acquisition and cause us not to realize some or all of the benefits that we expect to achieve if the
Proposed Fidelis Acquisition is successfully completed within its expected timeframe. We cannot assure you that the
conditions to the closing of the Proposed Fidelis Acquisition will be satisfied or waived or that the Proposed Fidelis
Acquisition will be consummated.

The Proposed Fidelis Acquisition is subject to the receipt of approvals, consents or clearances from regulatory
authorities that may impose conditions that could have an adverse effect on Centene or the combined company or,
if not obtained, could prevent completion of the Proposed Fidelis Acquisition.

Before the Proposed Fidelis Acquisition may be completed, any approvals, consents or clearances required in
connection with the Proposed Fidelis Acquisition must have been obtained, in each case, under applicable law,
including pursuant to the insurance laws, not-for-profit laws and, in some instances, state healthcare laws. In deciding
whether to grant the required regulatory approval, consent or clearance, the relevant governmental entities will
consider the effect of the Proposed Fidelis Acquisition on competition within their relevant jurisdiction. The terms and
conditions of the approvals, consents and clearances that are granted may impose requirements, limitations or costs or
place restrictions on the conduct of the combined company s business. Under the Asset Purchase Agreement, Centene
has agreed with Fidelis Care to use their reasonable best efforts to obtain such approvals, consents and clearances and
therefore may be required to comply with conditions or limitations imposed by governmental authorities, except that
(i) Centene may not be required to agree to any term, limitation, restriction or requirement that, individually or in the
aggregate, (a) would have or could reasonably be expected to have a material and adverse effect on the financial
condition, results of operations or business of Centene or Fidelis Care, in each case, as currently conducted, (b) would
or could reasonably be expected to have a material and adverse effect on any lines or types of business, in the
aggregate, in which Centene or Fidelis Care shall be permitted to engage or (c¢) would have or could reasonably be
expected to have a material and adverse effect on the overall benefits that Centene reasonably expects to derive from
the consummation of the Proposed Fidelis Acquisition and (ii) Fidelis Care may not be required to agree to any term,
limitation, restriction or requirement that, individually or in the aggregate, would have or could reasonably be
expected to have a material and adverse effect on the overall benefits that Fidelis Care reasonably expects to derive
from the consummation of the Proposed Fidelis Acquisition.

In addition, regulators may impose conditions, terms, obligations or restrictions in connection with their approval of or
consent to the Proposed Fidelis Acquisition, and such conditions, terms, obligations or restrictions may delay
completion of the Proposed Fidelis Acquisition or impose additional material costs on or materially limit the revenues
of the combined company following the completion of the Proposed Fidelis Acquisition. Regulators may impose such
conditions, terms, obligations or restrictions, and, if imposed, such conditions, terms, obligations or restrictions may
delay or lead to the abandonment of the Proposed Fidelis Acquisition.

As part of the regulatory approval process, it is expected that we will enter into certain undertakings with the New
York State Department of Health. The undertakings are anticipated to contain various commitments by us that will be
effective upon completion of the Proposed Fidelis Acquisition. It is expected that one of the undertakings, among
others, will include a $340 million contribution by us to the State of New York to be paid over a five-year period for
initiatives consistent with our mission of providing high quality healthcare to vulnerable populations within New York
State.
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Additionally, upon the closing of the Proposed Fidelis Acquisition, Fidelis Care will operate as a for-profit health
insurer in New York, subject to customary premium taxes and fees, anticipated to result in not less than $160 million
of additional revenues for the State of New York.
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The Proposed Fidelis Acquisition remains subject to regulatory approval from the New York Attorney General, the
Burdensome Condition provision of Section 7.03(c) of the Asset Purchase Agreement, and certain closing conditions.
There can be no assurance that we will receive regulatory approval for the Proposed Fidelis Acquisition or that the
closing of the Proposed Fidelis Acquisition will occur.

Each party is subject to business uncertainties and contractual restrictions while the proposed acquisition is
pending, which could adversely affect the business and operations of Centene or the combined company.

In connection with the pendency of the Proposed Fidelis Acquisition, it is possible that some customers, suppliers and
other persons with whom Centene or Fidelis Care has a business relationship may delay or defer certain business
decisions or might decide to seek to terminate, change or renegotiate their relationships with Centene or Fidelis Care,
as the case may be, as a result of the Proposed Fidelis Acquisition, which could negatively affect Centene s current or
the combined company s future revenues, earnings and cash flows, as well as the market price of Centene common
stock, regardless of whether the Proposed Fidelis Acquisition is completed.

Under the terms of the Asset Purchase Agreement, Fidelis Care is subject to certain restrictions on the conduct of its
business prior to completing the Proposed Fidelis Acquisition, which may adversely affect its ability to execute certain
of its business strategies, including the ability in certain cases to enter into or amend contracts, acquire or dispose of
assets, incur indebtedness or incur capital expenditures. Such limitations could adversely affect Fidelis Care s business
and operations prior to the completion of the Proposed Fidelis Acquisition.

Each of the risks described above may be exacerbated by delays or other adverse developments with respect to the
completion of the Proposed Fidelis Acquisition.

Uncertainties associated with the Proposed Fidelis Acquisition may cause a loss of management personnel and
other key employees, which could adversely affect the future business and operations of the combined company.

Centene and Fidelis Care are each dependent on the experience and industry knowledge of their officers and other key
employees to execute their business plans. The combined company s success after the completion of the Proposed
Fidelis Acquisition will depend in part upon the ability of each of Centene and Fidelis Care to retain key management
personnel and other key employees. Prior to completion of the Proposed Fidelis Acquisition, current and prospective
employees of each of Centene and Fidelis Care may experience uncertainty about their roles within the combined
company following the completion of the Proposed Fidelis Acquisition, which may have an adverse effect on the
ability of each of Centene and Fidelis Care to attract or retain key management and other key personnel. In addition,
no assurance can be given that the combined company will be able to attract or retain key management personnel and
other key employees of each of Centene and Fidelis Care to the same extent that Centene and Fidelis Care have
previously been able to attract or retain their own employees.

The historical financial information relating to the assets to be acquired in the Proposed Fidelis Acquisition may
not be representative of the results or financial condition of such assets if they had been operated independently
and, as a result, may not be a reliable indicator of their future results.

The assets to be acquired in the Proposed Fidelis Acquisition are currently operated by Fidelis Care. Consequently, the
financial information relating to such assets included in this document has been derived from the financial statements
and accounting records of Fidelis Care and reflect the costs as well as assumptions and allocations made by Fidelis
Care s management. The financial position, results of operations and cash flows relating to such assets presented may
be different from those that would have resulted had such assets been operated independently, during the applicable
periods or at the applicable dates. As a result, the historical financial information relating to such assets may not be a
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The unaudited pro forma condensed combined financial information in this prospectus supplement is presented for
illustrative purposes only and may not be reflective of the operating results and financial condition of the combined
company following completion of the Proposed Fidelis Acquisition.

The unaudited pro forma condensed combined financial information in this prospectus supplement is presented for
illustrative purposes only and is not necessarily indicative of what the combined company s actual financial position or
results of operations would have been had the Proposed Fidelis Acquisition been completed on the dates indicated.
Further, the combined company s actual results and financial position after the Proposed Fidelis Acquisition may differ
materially and adversely from the unaudited pro forma condensed combined financial data that is included in this
prospectus supplement. These estimates may be revised as additional information becomes available and as additional
analyses are performed. The unaudited pro forma condensed combined financial information has been prepared with
the expectation, as of the date of this prospectus supplement, that Centene will be identified as the acquirer under
GAAP and reflects adjustments based upon preliminary estimates of the fair value of assets to be acquired and
liabilities to be assumed. The final acquisition accounting will be based upon the actual Acquisition Consideration and
the fair value of the assets and liabilities of Centene under GAAP as of the date of the completion of the Proposed
Fidelis Acquisition. In addition, subsequent to the closing date, there will be further refinements of the acquisition
accounting as additional information becomes available. Accordingly, the final acquisition accounting may differ
materially from the pro forma condensed combined financial information reflected in this prospectus supplement. See
Unaudited Pro Forma Condensed Combined Financial Information of Centene and Fidelis Care for more information.

Completion of the Proposed Fidelis Acquisition may trigger change in control or other provisions in certain
agreements to which Fidelis Care is a party, which may have an adverse impact on the combined company s
business and results of operations.

The completion of the Proposed Fidelis Acquisition may trigger change in control and other provisions in certain
agreements to which Fidelis Care is a party. If Centene is unable to negotiate waivers of those provisions with Fidelis,
the counterparties may exercise their rights and remedies under the agreements, potentially terminating the agreements
or seeking monetary damages. Even if Centene is able to negotiate waivers with Fidelis Care, the counterparties may
require a fee for such waivers or seek to renegotiate the agreements on terms less favorable to Fidelis Care or the
combined company. Any of the foregoing or similar developments may have an adverse impact on the combined
company s business and results of operations.

We may not have discovered undisclosed liabilities of Fidelis Care during our due diligence process.

In the course of the due diligence review of Fidelis Care that we conducted prior to the execution of the Asset
Purchase Agreement, we may not have discovered, or may have been unable to quantify, undisclosed liabilities of
Fidelis Care and its subsidiaries, and our stockholders may not be indemnified for any of these liabilities. Examples of
such undisclosed liabilities may include, but are not limited to, pending or threatened litigation or regulatory matters.
Any such undisclosed liabilities could have an adverse effect on our business, results of operations, financial condition
and cash flows and on the value of our common stock following the completion of the Proposed Fidelis Acquisition.

Risks Relating to the Combined Company After Completion of the Proposed Fidelis Acquisition

The combined company may be unable to successfully integrate the business of Centene and the assets acquired in
the Proposed Fidelis Acquisition and realize the anticipated benefits of the Proposed Fidelis Acquisition.

The success of the Proposed Fidelis Acquisition will depend, in part, on the combined company s ability to
successfully combine the business of Centene and the assets acquired in the Proposed Fidelis Acquisition, and realize
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the anticipated benefits, including synergies, cost savings, innovation and operational efficiencies, from the
combination. If the combined company is unable to achieve these objectives within the anticipated time
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frame, or at all, the anticipated benefits may not be realized fully or at all, or may take longer to realize than expected
and the value of its common stock may be harmed. Additionally, rating agencies may take negative actions against the
combined company.

The Proposed Fidelis Acquisition involves the integration of certain assets of Fidelis Care with Centene s existing

business, which is expected to be a complex, costly and time-consuming process. The integration may result in
material challenges, including, without limitation:

the diversion of management s attention from ongoing business concerns and performance shortfalls at one or
both of the companies as a result of the devotion of management s attention to the Proposed Fidelis
Acquisition;

managing a larger combined company;

maintaining employee morale and retaining key management and other employees;

the possibility of faulty assumptions underlying expectations regarding the integration process;

retaining existing business and operational relationships and attracting new business and operational
relationships;

consolidating corporate and administrative infrastructures and eliminating duplicative operations;

coordinating geographically separate organizations;

unanticipated issues in integrating information technology, communications and other systems;

unanticipated changes in federal or state laws or regulations, including charges with respect to government
healthcare programs the ACA and any regulations enacted thereunder;

unforeseen expenses or delays associated with the Proposed Fidelis Acquisition.
Many of these factors will be outside of the combined company s control and any one of them could result in delays,
increased costs, decreases in the amount of expected revenues and diversion of management s time and energy, which
could materially affect the combined company s financial position, results of operations and cash flows.

The integration of Fidelis Care with Centene s business may result in unforeseen expenses, and the anticipated benefits
of the integration plan may not be realized. These integration matters could have an adverse effect on (i) each of
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Centene and Fidelis Care during this transition period and (ii) the combined company for an undetermined period after
completion of the Proposed Fidelis Acquisition. In addition, any actual cost savings of the Proposed Fidelis
Acquisition could be less than anticipated.

If the Acquisition Consideration includes Share Consideration and/or the Escrow Fund includes Escrow Shares,
Centene stockholders will have a reduced ownership and voting interest after the Proposed Fidelis Acquisition and
will exercise less influence over the policies of the combined company than they now have on the policies of
Centene.

Centene stockholders presently have the right to vote in the election of the Centene Board and on other matters
affecting Centene. If the maximum Share Consideration and Escrow Shares are issued, based on the closing price of
our common stock on April 27, 2018, immediately after the Proposed Fidelis Acquisition is completed, it is expected
that current Centene stockholders will own approximately 98% of the combined company s common stock outstanding
and issued, without giving effect to this offering.

As a result, current Centene stockholders will have less influence on the management and policies of the combined
company than they now have on the management and policies of Centene.
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The future results of the combined company may be adversely impacted if the combined company does not
effectively manage its expanded operations following the completion of the Proposed Fidelis Acquisition.

Following the completion of the Proposed Fidelis Acquisition, the size of the combined company s business will be
significantly larger than the current size of Centene s business. The combined company s ability to successfully manage
this expanded business will depend, in part, upon management s ability to design and implement strategic initiatives

that address not only the integration of two discrete companies, but also the increased scale and scope of the combined
business with its associated increased costs and complexity. The combined company may not be successful or may not
realize the expected operating efficiencies, cost savings and other benefits currently anticipated from the Proposed
Fidelis Acquisition.

The combined company is expected to incur substantial expenses related to the completion of the Proposed Fidelis
Acquisition and the integration of Fidelis Care with Centene s business.

The combined company is expected to incur substantial expenses in connection with the completion of the Proposed
Fidelis Acquisition and the integration of Centene and the Acquired Assets. There are a large number of processes,
policies, procedures, operations, technologies and systems that must be integrated, including purchasing, accounting
and finance, sales, payroll, pricing, revenue management, marketing and benefits. In addition, the businesses of
Centene and Fidelis Care will continue to maintain a presence in St. Louis, Missouri and New York, New York,
respectively. The substantial majority of these costs will be non-recurring expenses related to the Proposed Fidelis
Acquisition (including financing of the Proposed Fidelis Acquisition), facilities and systems consolidation costs. The
combined company may incur additional costs to maintain employee morale and to retain key employees. Centene
will also incur transaction fees and costs related to formulating integration plans for the combined business, and the
execution of these plans may lead to additional unanticipated costs. Additionally, as a result of the Proposed Fidelis
Acquisition, rating agencies may take negative actions with regard to the combined company s credit ratings, which
may increase the combined company s costs in connection with the financing of the Proposed Fidelis Acquisition.
These incremental transaction and acquisition-related costs may exceed the savings the combined company expects to
achieve from the elimination of duplicative costs and the realization of other efficiencies related to the integration of
the businesses, particularly in the near term and in the event there are material unanticipated costs.

Centene will incur additional indebtedness to finance the Proposed Fidelis Acquisition.

In connection with the Proposed Fidelis Acquisition, Centene expects to incur approximately $1.6 billion in additional
indebtedness, assuming Centene does not use the option to fund up to $500 million of the acquisition consideration in
Centene s common stock and assuming Centene issues approximately $2.6 billion of new equity. The combined
company will have consolidated indebtedness of approximately $6.4 billion, which is greater than the current
indebtedness of Centene prior to the Proposed Fidelis Acquisition. The increased indebtedness of the combined
company in comparison to that of Centene on a historical basis could adversely affect Centene in a number of ways,
including:

affecting Centene s ability to pay or refinance its debts as they become due during adverse economic,
financial market and industry conditions;

requiring Centene to use a larger portion of its cash flow for debt service, reducing funds available for other
purposes;

Table of Contents 52



Edgar Filing: CENTENE CORP - Form 424B5

causing Centene to be less able to take advantage of business opportunities, such as acquisition
opportunities, and to react to changes in market or industry conditions;

increasing Centene s vulnerability to adverse economic, industry or competitive developments;

affecting Centene s ability to obtain additional financing;

decreasing Centene s profitability and/or cash flow;
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causing Centene to be disadvantaged compared to competitors with less leverage;

resulting in a downgrade in the credit rating of Centene or any indebtedness of Centene or its subsidiaries
which could increase the cost of further borrowings; and

limiting Centene s ability to borrow additional funds in the future to fund working capital, capital
expenditures and other general corporate purposes.
For more information on the financial impact of the combined company s indebtedness, see Unaudited Pro Forma
Condensed Combined Financial Information of Centene and Fidelis Care.
The financing arrangements that the combined company will enter into in connection with the Proposed Fidelis
Acquisition may, under certain circumstances, contain restrictions and limitations that could significantly impact
the combined company s ability to operate its business.
Centene intends to incur additional indebtedness in connection with the Proposed Fidelis Acquisition. Centene expects
that the agreements governing the indebtedness incurred in connection with the Proposed Fidelis Acquisition will

contain covenants that, among other things, may, under certain circumstances, place limitations on the dollar amounts
paid or other actions relating to:

payments in respect of, or redemptions or acquisitions of, debt or equity issued by the combined company or
its subsidiaries, including the payment of dividends on Centene common stock;

incurring additional indebtedness;

incurring guarantee obligations;

paying dividends;

creating liens on assets;

entering into sale and leaseback transactions;

making investments, loans or advances;

entering into hedging transactions;
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engaging in mergers, consolidations or sales of all or substantially all of their respective assets; and

engaging in certain transactions with affiliates.
In addition, the combined company will be required to maintain a minimum amount of excess availability as set forth
in these agreements.

The combined company s ability to maintain minimum excess availability in future periods will depend on its ongoing
financial and operating performance, which in turn will be subject to economic conditions and to financial, market and
competitive factors, many of which are beyond the combined company s control. The ability to comply with this
covenant in future periods will also depend on the combined company s ability to successfully implement its overall
business strategy and realize contemplated synergies.

Various risks, uncertainties and events beyond the combined company s control could affect its ability to comply with
the covenants contained in its debt agreements. Failure to comply with any of the covenants in its existing or future
financing agreements could result in a default under those agreements and under other agreements containing
cross-default provisions. A default would permit lenders to accelerate the maturity of indebtedness under these
agreements and to foreclose upon any collateral securing such indebtedness. Under these circumstances, the combined
company might not have sufficient funds or other resources to satisfy all of its obligations. In addition, the limitations
imposed by financing agreements on the combined company s ability to incur additional indebtedness and to take other
actions might significantly impair its ability to obtain other financing.
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Centene has obtained commitment letters for the Bridge Facility described herein. However, neither the definitive loan
documents, nor the terms of any debt financing in lieu of such bridge financing, have been finalized.

Risks Related to Ownership of Our Common Stock

The Proposed Fidelis Acquisition may not occur, and if it does, it may not be accretive and may cause dilution to
our earnings per share, which may negatively affect the market price of our common stock.

Although we currently anticipate that the Proposed Fidelis Acquisition will occur and will be accretive to earnings per
share (on an adjusted earnings basis that is not pursuant to GAAP) from and after the Proposed Fidelis Acquisition,
this expectation is based on assumptions about our and Fidelis Care s business and preliminary estimates, which may
change materially. As a result, should the Proposed Fidelis Acquisition occur, certain other amounts to be paid in
connection with the Proposed Fidelis Acquisition may cause dilution to our earnings per share or decrease or delay the
expected accretive effect of the Proposed Fidelis Acquisition and cause a decrease in the market price of our common
stock. The Proposed Fidelis Acquisition may not occur as a result. See  Risks Related to the Proposed Fidelis
Acquisition. In addition, we could also encounter additional transaction-related costs or other factors such as the
failure to realize all of the benefits anticipated in the Proposed Fidelis Acquisition, including cost and revenue
synergies. All of these factors could cause dilution to our earnings per share or decrease or delay the expected
accretive effect of the Proposed Fidelis Acquisition and cause a decrease in the market price of our common stock.

Our stock price has fluctuated in the past and may fluctuate in the future. Accordingly, you may not be able to
resell your shares at or above the price at which you purchased them.

The trading price of our common stock has fluctuated in the past. The trading price of our common stock could
fluctuate significantly in the future and could be negatively affected in response to various factors, including:

conditions in the broader stock market in general;

our ability to make investments with attractive risk-adjusted returns;

market perception of our current and projected financial condition, potential growth, future earnings and
future cash dividends;

announcements we make regarding dividends;

actual or anticipated fluctuations in our quarterly financial and operating results;

additional offerings of our common stock or equity-linked securities;

actions by rating agencies;
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short sales of our common stock;

any decision to pursue a distribution or disposition of a meaningful portion of our assets;

issuance of new or changed securities analysts reports or recommendations;

market perception or media coverage of us, other similar companies or the outlook of the markets and
industries in which we compete;

major reductions in trading volumes on the exchanges on which we operate;

legislative or regulatory developments, including changes in the status of our regulatory approvals or
licenses; and

litigation and governmental investigations.
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These and other factors may cause the market price and demand for our common stock to fluctuate substantially,
which may negatively affect the price or liquidity of our common stock.

In addition, the market price of our common stock may fluctuate significantly following consummation of the
Proposed Fidelis Acquisition if, among other things, the combined company is unable to achieve the expected growth
in earnings, or if the operational cost savings estimates in connection with the integration of our and Fidelis Care s
businesses are not realized, or if the transaction costs relating to the Proposed Fidelis Acquisition are greater than
expected, or if the financing relating to the transaction is on unfavorable terms. The market price also may decline if
the combined company does not achieve the perceived benefits of the Proposed Fidelis Acquisition as rapidly or to the
extent anticipated by financial or industry analysts or if the effect of the Proposed Fidelis Acquisition on the combined
company s financial position, results of operations or cash flows is not consistent with the expectations of financial or
industry analysts. In addition, our business differs from that of Fidelis, and accordingly, the results of operations of the
combined company and the market price of our common stock after the completion of the Proposed Fidelis
Acquisition may be affected by factors different from those currently affecting the independent results of operations of
each of our and Fidelis Care s business.

When the market price of a stock has been volatile or has decreased significantly in the past, holders of that stock
have, at times, instituted securities class action litigation against the company that issued the stock. If any of our
stockholders brought a lawsuit against us, we could incur substantial costs defending, settling or paying any resulting
judgments related to the lawsuit. Such a lawsuit could also divert the time and attention of our management from our
business and hurt our share price.

Shares eligible for future sale may adversely affect our common stock price.

Sales of our common stock or other securities in the public or private market, or the perception that these sales may
occur, could cause the market price of our common stock to decline. This could also impair our ability to raise
additional capital through the sale of our equity securities. Under our certificate of incorporation, we are authorized to
issue up to 410,000,000 shares of capital stock, consisting of 400,000,000 shares of common stock, par value $0.001
per share, and 10,000,000 shares of preferred stock, par value $0.001 per share. We cannot predict the size of future
issuances of our common stock or other securities or the effect, if any, that future sales and issuances of our common
stock and other securities would have on the market price of our common stock.

Future issuances and sales of additional shares of preferred or common stock, including shares issued in
connection with the Proposed Fidelis Acquisition, could reduce the market price of our shares of common stock.

Subject to market conditions, we intend to fund the purchase price for the Proposed Fidelis Acquisition with $2.6
billion of new equity, including shares paid as consideration. Any such issuances and sales of our preferred or
common stock could have the effect of depressing the market price for our common stock. Further, any sale of shares
to finance a portion of the purchase price for the Proposed Fidelis Acquisition will be subject to market conditions and
could be negatively impacted by a decline in the market price for our common stock. In addition, in the future we may
issue additional securities to raise capital or in connection with acquisitions. We often acquire interests in other
companies by using a combination of cash and our common stock or just our common stock. Further, shares of
preferred stock may be issued from time to time in one or more series as our Board may from time to time determine
each such series to be distinctively designated. The issuance of any such preferred stock could materially adversely
affect the rights of holders of our common stock. Any of these events may dilute your ownership interest in our
company and have an adverse impact on the price of our common stock.

Our shares of common stock will rank junior to all of our consolidated liabilities.
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bankruptcy, liquidation, dissolution or winding up, there may not be sufficient assets remaining, after paying our and
our subsidiaries liabilities, to pay any amounts with respect to the common stock then outstanding. We have a
significant amount of debt, which amounted to $5.2 billion as of March 31, 2018, with $778 million of availability
under our existing revolving credit facility and access to an additional $500 million of availability subject to lender
commitments. We expect to incur additional debt to fund the Proposed Fidelis Acquisition. On a pro forma basis to
give effect to the Proposed Fidelis Acquisition and the other events described under Unaudited Pro Forma Condensed
Combined Financial Information of Centene and Fidelis Care, we would have had $6.4 billion of outstanding debt on
a consolidated basis as of March 31, 2018, with $1.1 billion of availability under our revolving credit facility, and may
also take on additional long-term debt and working capital lines of credit to meet future financing needs, subject to
certain restrictions under the terms of our existing debt.

We have and the combined company will have a significant amount of goodwill and other intangible assets on our
balance sheet. If our goodwill or other intangible assets become impaired, we may be required to record a non-cash
charge to earnings and reduce our stockholders equity.

Under GAAP, intangible assets are reviewed for impairment on an annual basis or more frequently whenever events
or circumstances indicate that their carrying value may not be recoverable. We monitor relevant circumstances,
including expected synergies from combining operations of an acquiree and an acquirer as well as from intangible
assets that do not qualify for separate recognition, our overall financial performance and the market prices for our
common stock, and the potential impact that changes in such circumstances might have on the valuation of our
goodwill or other intangible assets. If our goodwill or other intangible assets are determined to be impaired in the
future, we may be required to record a non-cash charge to earnings during the period in which the impairment is
determined, which would reduce our stockholders equity.

Risks Related to Our Business

Reductions in funding, changes to eligibility requirements for government sponsored healthcare programs in
which we participate and any inability on our part to effectively adapt to changes to these programs could
substantially affect our financial position, results of operations and cash flows.

The majority of our revenues come from government subsidized healthcare programs including Medicaid, Medicare,
TRICARE, VA, CHIP, LTSS, ABD, Foster Care and Health Insurance Marketplace premiums. Under most programs,
the base premium rate paid for each program differs, depending on a combination of factors such as defined upper
payment limits, a member s health status, age, gender, county or region and benefit mix. Since Medicaid was created in
1965, the federal government and the states have shared the costs for this program, with the federal share currently
averaging around 57%. We are therefore exposed to risks associated with U.S. and state government contracting or
participating in programs involving a government payor, including but not limited to the general ability of the federal
and/or state government to terminate contracts with it, in whole or in part, without prior notice, for convenience or for
default based on performance; potential regulatory or legislative action that may materially modify amounts owed;
and our dependence upon Congressional or legislative appropriation and allotment of funds and the impact that delays
in government payments could have on our operating cash flow and liquidity. For example, future levels of funding
and premium rates may be affected by continuing government efforts to contain healthcare costs and may further be
affected by state and federal budgetary constraints. Governments periodically consider reducing or reallocating the
amount of money they spend for Medicaid, Medicare, TRICARE, VA, CHIP, LTSS, ABD and Foster Care.
Furthermore, Medicare remains subject to the automatic spending reductions imposed by the Budget Control Act of
2011 and the American Taxpayer Relief Act of 2012 ( sequestration ), subject to a 2% cap. In addition, reductions in
defense spending could have an adverse impact on certain government programs in which we currently participate by,
among other things, terminating or materially changing such programs, or by decreasing or delaying payments made
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funding alternatives, which may result in reductions in funding for programs, contraction of covered benefits, and
limited or no premium rate increases or premium rate decreases. A reduction (or less than expected increase), a
protracted delay, or a change in allocation methodology in government funding for these programs, as well as
termination of the contract for the convenience of the government, may materially and adversely affect our results of
operations, financial position and cash flows. In addition, if a federal government shutdown were to occur for a
prolonged period of time, federal government payment obligations, including its obligations under Medicaid,
Medicare, TRICARE, VA, CHIP, LTSS, ABD, Foster Care and the Health Insurance Marketplaces, may be delayed.
Similarly, if state government shutdowns were to occur, state payment obligations may be delayed. If the federal or
state governments fail to make payments under these programs on a timely basis, our business could suffer, and our
financial position, results of operations or cash flows may be materially affected.

Payments from government payors may be delayed in the future, which, if extended for any significant period of time,
could have a material adverse effect on our results of operations, financial position, cash flows or liquidity. In
addition, delays in obtaining, or failure to obtain or maintain, governmental approvals, or moratoria imposed by
regulatory authorities, could adversely affect our revenues or membership, increase costs or adversely affect our
ability to bring new products to market as forecasted. Other changes to our government programs could affect our
willingness or ability to participate in any of these programs or otherwise have a material adverse effect on our
business, financial condition or results of operations.

Finally, changes in these programs could reduce the number of persons enrolled in or eligible for these programs or
increase our administrative or healthcare costs under these programs. For example, maintaining current eligibility
levels could cause states to reduce reimbursement or reduce benefits in order for states to afford to maintain eligibility
levels. If any state in which we operate were to decrease premiums paid to us or pay us less than the amount necessary
to keep pace with our cost trends, it could have a material adverse effect on our results of operations, financial
position and cash flows.

Our Medicare programs are subject to a variety of risks that could adversely impact our financial results.

If we fail to design and maintain programs that are attractive to Medicare participants; if our Medicare operations are
subject to negative outcomes from program audits, sanctions or penalties; if we do not submit adequate bids in our
existing markets or any expansion markets; if our existing contracts are terminated; or if we fail to maintain or
improve our quality Star ratings, our current Medicare business and our ability to expand our Medicare operations
could be materially and adversely affected, negatively impacting our financial performance. As previously announced,
CMS recently published Medicare Star ratings for the 2018 rating year. The achievement of Star ratings of four or
higher for the 2018 rating year qualifies Medicare Advantage plans for quality bonus payments in 2019. The results
from CMS indicate that Health Net of California, Inc. s Medicare Advantage plan (H0562) will move to a 3.5 Star
rating from a 4.0 Star rating for the 2018 rating year. The effect of this Star rating change will lower Centene s parent
Star rating for the 2018 rating year from 4.0 stars to 3.5 stars and therefore, our plans that use the parent rating as well
as the Medicare Advantage plan (H0562) will not be eligible for the quality bonus payments in 2019. These lowered
Star ratings for the 2018 rating year for the Medicare Advantage plan (H0562) and Centene may reduce the
attractiveness of the affected plans and our other offerings to members, reduce revenue from the affected plan and
impact our Medicare expansion efforts, which are a strategic focus for Centene. We continue to evaluate the potential
impact of the lowered ratings on our revenues and expansion efforts in 2019. There are also specific additional risks
under Title XVIII, Part D of the Social Security Act associated with our provision of Medicare Part D prescription
drug benefits as part of our Medicare Advantage plan offerings. These risks include potential uncollectibility of
receivables, inadequacy of pricing assumptions, inability to receive and process information and increased
pharmaceutical costs, as well as the underlying seasonality of this business, and extended settlement periods for
claims submissions. Our failure to comply with Part D program requirements can result in financial and/or operational
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Failure to accurately estimate and price our medical expenses or effectively manage our medical costs or related
administrative costs could negatively affect our financial position, results of operations and cash flows.

Our profitability, to a significant degree, depends on our ability to estimate and effectively manage expenses related to
health benefits through, among other things, our ability to contract favorably with hospitals, physicians and other
healthcare providers. For example, our Medicaid revenue is often based on bids submitted before the start of the initial
contract year. If our actual medical expense exceeds our estimates, our health benefits ratio (HBR), or our expenses
related to medical services as a percentage of premium revenues, would increase and our profits would decline.
Because of the narrow margins of our health plan business, relatively small changes in our HBR can create significant
changes in our financial results. Changes in healthcare regulations and practices, the level of utilization of healthcare
services, hospital and pharmaceutical costs, disasters, the potential effects of climate change, major epidemics,
pandemics or newly emergent viruses, new medical technologies, new pharmaceutical compounds, increases in
provider fraud and other external factors, including general economic conditions such as inflation and unemployment
levels, are generally beyond our control and could reduce our ability to accurately predict and effectively control the
costs of providing health benefits. In addition, the 2018 marketplace for individual products may continue to be less
stable than in previous years because, among other things, other health plans have changed or stopped offering their
Health Insurance Marketplace products in the states we expect to serve in 2018 or have announced plans to change
their Health Insurance Marketplace product offerings in 2018. Also, member behavior could be influenced by the
repeal of the ACA s individual mandate in the Act to provide for reconciliation pursuant to titles IT and V of the
concurrent resolution on the budget for fiscal year 2018, commonly referred to as the Tax Cuts and Jobs Act of 2017
(TCJA), and further uncertainty surrounding other potential changes to the Patient Protection and Affordable Care Act
and the accompanying Health Care and Education Affordability Reconciliation Act, collectively referred to as
Affordable Care Act (ACA).

Our medical expense includes claims reported but not paid, estimates for claims incurred but not reported, and
estimates for the costs necessary to process unpaid claims at the end of each period. Our development of the medical
claims liability estimate is a continuous process which we monitor and refine on a monthly basis as claims receipts
and payment information as well as inpatient acuity information becomes available. As more complete information
becomes available, we adjust the amount of the estimate, and include the changes in estimates in medical expense in
the period in which the changes are identified. Given the uncertainties inherent in such estimates, there can be no
assurance that our medical claims liability estimate will be adequate, and any adjustments to the estimate may
unfavorably impact our results of operations and may be material.

Additionally, when we commence operations in a new state, region or product, we have limited information with
which to estimate our medical claims liability. For a period of time after the inception of the new business, we base
our estimates on government-provided historical actuarial data and limited actual incurred and received claims and
inpatient acuity information. The addition of new categories of eligible individuals as well as evolving Health
Insurance Marketplace plans may pose difficulty in estimating our medical claims liability.

From time to time in the past, our actual results have varied from our estimates, particularly in times of significant
changes in the number of our members. If it is determined that our estimates are significantly different than actual
results, our results of operations and financial position could be adversely affected. In addition, if there is a significant
delay in our receipt of premiums, our business operations, cash flows, or earnings could be negatively impacted.

The implementation of the ACA, as well as potential repeal of or changes to the ACA, could materially and
adversely affect our results of operations, financial position and cash flows.
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Under the ACA, Medicaid coverage was expanded to all individuals under age 65 with incomes up to 138% of the
federal poverty level beginning January 1, 2014, subject to each states election. The federal government pays the
entire costs for Medicaid coverage for newly eligible beneficiaries for three years (2014 through 2016). Beginning in
2017, the federal share begins to decline, ending at 90% for 2020 and subsequent years. As of December 31, 2017, 32
states and the District of Columbia have expanded Medicaid eligibility, and additional states continue to discuss
expansion. The ACA also maintained CHIP eligibility standards through September 2019.

The ACA required the establishment of Health Insurance Marketplaces for individuals and small employers to
purchase health insurance coverage. The ACA also required insurers participating on the Health Insurance
Marketplaces to offer a minimum level of benefits and included guidelines on setting premium rates and coverage
limitations. On December 22, 2017, the TCJA was signed, repealing the individual mandate requirement of the ACA
beginning in 2019. In February 2018, the U.S. Department of Health and Human Services ( HHS ) issued a proposed
rule permitting the duration of short-term health insurance plans to be extended from up to three months to up to
twelve months. These short-term plans, in addition to having a limited duration, provide fewer benefits than the
traditional ACA insurance benefits. These changes and other potential changes involving the functioning of the Health
Insurance Marketplaces as a result of new legislation, regulation or executive action, could impact our business and
results of operations.

Any failure to adequately price products offered or a reduction in products offered in the Health Insurance
Marketplaces may have a negative impact on our results of operations, financial position and cash flow. Among other
things, due to the repeal of the individual mandate in the TCJA we may be adversely selected by individuals who have
higher acuity levels than those individuals who selected us in the past and healthy individuals may decide to opt-out of
the pool altogether. In addition, the risk corridor, reinsurance and risk adjustment ( three Rs ) provisions of the ACA
established to apportion risk amongst insurers may not be effective in appropriately mitigating the financial risks
related to the Marketplace product. Further, the three Rs may not be adequately funded. Moreover, changes in the
competitive marketplace over time may exacerbate the uncertainty in these relatively new markets. For example,
competitors seeking to gain a foothold in the changing market may introduce pricing that we may not be able to
match, which may adversely affect our ability to compete effectively. Competitors may also choose to exit the market
altogether or otherwise suffer financial difficulty, which could adversely impact the pool of potential insured, require
us to increase premium rates or result in funding issues under the three Rs. These potential exits and other continued
volatility in this market may be further exacerbated by the conclusion of the risk corridor and reinsurance programs as
of January 1, 2017. Our continued success in the exchanges is dependent on our ability to successfully respond to
these changes in the market over time. Any significant variation from our expectations regarding acuity, enrollment
levels, adverse selection, the three Rs, or other assumptions utilized in setting adequate premium rates could have a
material adverse effect on our results of operations, financial position and cash flows.

The HHS has stated that it will consider a limited number of premium assistance demonstration proposals from States
that want to privatize Medicaid expansion. States must provide a choice between at least two qualified health plans

and offer very similar benefits as those available in the Health Insurance Marketplaces. Arkansas became the first state
to obtain federal approval to use Medicaid funding to purchase private insurance for low-income residents and we
began operations under the program beginning January 1, 2014. As of December 2018, eight states had approved
Section 1115 waivers to implement the ACA s Medicaid expansion in ways that extend beyond the flexibility provided
by the federal law.

The ACA imposed an annual insurance industry assessment of $8.0 billion in 2014, and $11.3 billion in each of 2015
and 2016, with increasing annual amounts thereafter. The health insurer fee payable in 2017 was suspended by the
Consolidated Appropriations Act for fiscal year 2016. However, the $14.3 billion payment resumes in 2018 for the
fiscal year 2017. Such assessments are not deductible for federal and most state income tax purposes. The fee is
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advantage since they are exempt from paying the fee if they receive at least 80% of their premium revenues from
Medicare, Medicaid, and CHIP, and other not-for-profit insurers are allowed to exclude 50% of their premium
revenues from the fee calculation. If we are not reimbursed by the states for the cost of the federal premium
assessment (including the associated tax impact), or if we are unable to otherwise adjust our business model to address
this new assessment, our results of operations, financial position and cash flows may be materially adversely affected.

There are numerous steps regulators required for continued implementation of the ACA, including the promulgation
of a substantial number of new and potentially more onerous federal regulations. For example, in April 2016, CMS
issued final regulations that revised existing Medicaid managed care rules by establishing a minimum MLR standard
for Medicaid of 85% and strengthening provisions related to network adequacy and access to care, enrollment and
disenrollment protections, beneficiary support information, continued service during beneficiary appeals, and delivery
system and payment reform initiatives, among others. If we fail to effectively implement or appropriately adjust our
operational and strategic initiatives with respect to the implementation of healthcare reform, or do not do so as
effectively as our competitors, our results of operations may be materially adversely affected.

In addition, House v. Hargan (previously v. Burwell, et al., and v. Price, et al.), the suit that was brought by House
Republicans, was settled in December 2017. The new administration s decision to stop the cost sharing subsidies
rendered further challenge to the cost sharing subsidy payments unnecessary. Therefore, 2018 premium rates for

Health Insurance Marketplace were set without factoring in the cost sharing subsidy payments from the federal
government. On March 23, 2018, Congress further bolstered the new administration s position by omitting cost sharing
subsidy payments from the two-year Omnibus Spending Bill. This bill, coupled with the new administration s decision
to end payments, could affect our earnings.

Changes to, or repeal of, portions or the entirety of the ACA could materially and adversely affect our business and
financial position, results of operations or cash flows. Even if the ACA is not amended or repealed, the new
administration could propose changes impacting implementation of the ACA, which could materially and adversely
affect our financial position or operations. However, the ultimate content, timing or effect of any potential future
legislation enacted under the new administration cannot be predicted.

Our business activities are highly regulated and new laws or regulations or changes in existing laws or regulations
or their enforcement or application could force us to change how we operate and could harm our business.

Our business is extensively regulated by the states in which we operate and by the federal government. In addition, the
managed care industry has received negative publicity that has led to increased legislation, regulation, review of
industry practices and private litigation in the commercial sector. Such negative publicity may adversely affect our
stock price and damage our reputation in various markets.

In each of the jurisdictions in which we operate, we are regulated by the relevant insurance, health and/or human
services or government departments that oversee the activities of managed care organizations providing or arranging
to provide services to Medicaid, Medicare, Health Insurance Marketplace enrollees or other beneficiaries. For
example, our health plan subsidiaries, as well as our applicable specialty companies, must comply with minimum
statutory capital and other financial solvency requirements, such as deposit and surplus requirements.

The frequent enactment of, changes to, or interpretations of laws and regulations could, among other things: force us
to restructure our relationships with providers within our network; require us to implement additional or different
programs and systems; restrict revenue and enrollment growth; increase our healthcare and administrative costs;
impose additional capital and surplus requirements; and increase or change our liability to members in the event of
malpractice by our contracted providers. In addition, changes in political party or
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administrations at the state, federal or country level may change the attitude towards healthcare programs and result in
changes to the existing legislative or regulatory environment.

Additionally, the taxes and fees paid to federal, state and local governments may increase due to several factors,
including: enactment of, changes to, or interpretations of tax laws and regulations, audits by governmental authorities,
geographic expansions into higher taxing jurisdictions and the effect of expansions into international markets.

Our contracts with states may require us to maintain a minimum HBR or may require us to share profits in excess of
certain levels. In certain circumstances, our plans may be required to return premium back to the state in the event
profits exceed established levels or HBR does not meet the minimum requirement. Other states may require us to meet
certain performance and quality metrics in order to maintain our contract or receive additional or full contractual
revenue.

The governmental healthcare programs in which we participate are subject to the satisfaction of certain regulations
and performance standards. For example, under the ACA, Congress authorized CMS and the states to implement
managed care demonstration programs to serve dually eligible beneficiaries to improve the coordination of their care.
Participation in these demonstration programs is subject to CMS approval and the satisfaction of conditions to
participation, including meeting certain performance requirements. Our inability to improve or maintain adequate
quality scores and Star ratings to meet government performance requirements or to match the performance of our
competitors could result in limitations to our participation in or exclusion from these or other government programs.
Specifically, several of our Medicaid contracts require us to maintain a Medicare health plan. Although we strive to
comply with all existing regulations and to meet performance standards applicable to our business, failure to meet
these requirements could result in financial fines and penalties. Also, states or other governmental entities may not
allow us to continue to participate in their government programs, or we may fail to win procurements to participate in
such programs which could materially and adversely affect our results of operations, financial position and cash flows.

In addition, as a result of the expansion of our businesses and operations conducted in foreign countries, we face
political, economic, legal, compliance, regulatory, operational and other risks and exposures that are unique and vary
by jurisdiction. These foreign regulatory requirements with respect to, among other items, environmental, tax,
licensing, intellectual property, privacy, data protection, investment, capital, management control, labor relations, and
fraud and corruption regulations are different than those faced by our domestic businesses. In addition, we are subject
to U.S. laws that regulate the conduct and activities of U.S.-based businesses operating abroad, such as the Foreign
Corrupt Practices Act. Our failure to comply with laws and regulations governing our conduct outside the United
States or to successfully navigate international regulatory regimes that apply to us could adversely affect our ability to
market our products and services, which may have a material adverse effect on our business, financial condition and
results of operations.

Our businesses providing pharmacy benefit management (PBM) and specialty pharmacy services face regulatory
and other risks and uncertainties which could materially and adversely affect our results of operations, financial
position and cash flows.

We provide PBM and specialty pharmacy services, including through our Envolve Pharmacy Solutions product. These
businesses are subject to federal and state laws that govern the relationships of the business with pharmaceutical
manufacturers, physicians, pharmacies, customers and consumers. We also conduct business as a mail order pharmacy
and specialty pharmacy, which subjects these businesses to extensive federal, state and local laws and regulations. In
addition, federal and state legislatures regularly consider new regulations for the industry that could materially and
adversely affect current industry practices, including the receipt or disclosure of rebates from pharmaceutical
companies, the development and use of formularies, and the use of average wholesale prices.
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pricing of new specialty and generic drugs. In addition, our PBM and specialty pharmacy businesses could face
potential claims in connection with purported errors by our mail order or specialty pharmacies, including in
connection with the risks inherent in the authorization, compounding, packaging and distribution of pharmaceuticals
and other healthcare products. Disruptions at any of our mail order or specialty pharmacies due to an event that is
beyond our control could affect our ability to process and dispense prescriptions in a timely manner and could
materially and adversely affect our results of operations, financial position and cash flows.

If any of our government contracts are terminated or are not renewed on favorable terms or at all, or if we receive
an adverse finding or review resulting from an audit or investigation, our business may be adversely affected.

A substantial portion of our business relates to the provision of managed care programs and selected services to
individuals receiving benefits under governmental assistance or entitlement programs. We provide these and other
healthcare services under contracts with government entities in the areas in which we operate. Our government
contracts are generally intended to run for a fixed number of years and may be extended for an additional specified
number of years if the contracting entity or its agent elects to do so. When our contracts with the government expire,
they may be opened for bidding by competing healthcare providers, and there is no guarantee that our contracts will
be renewed or extended. Competitors may buy their way into the market by submitting bids with lower pricing. Even
if our responsive bids are successful, the bids may be based upon assumptions or other factors which could result in
the contracts being less profitable than we had anticipated. Further, our government contracts contain certain
provisions regarding eligibility, enrollment and dis-enrollment processes for covered services, eligible providers,
periodic financial and informational reporting, quality assurance, timeliness of claims payment and agreement to
maintain a Medicare plan in the state and financial standards, among other things, and are subject to cancellation if we
fail to perform in accordance with the standards set by regulatory agencies.

We are also subject to various reviews, audits and investigations to verify our compliance with the terms of our
contracts with various governmental agencies, as well as compliance with applicable laws and regulations. Any
adverse review, audit or investigation could result in, among other things: cancellation of our contracts; refunding of
amounts we have been paid pursuant to our contracts; imposition of fines, penalties and other sanctions on us; loss of
our right to participate in various programs; increased difficulty in selling our products and services; loss of one or
more of our licenses; lowered quality Star ratings; or require changes to the way we do business. In addition, under
government procurement regulations and practices, a negative determination resulting from a government audit of our
business practices could result in a contractor being fined, debarred and/or suspended from being able to bid on, or be
awarded, new government contracts for a period of time.

If any of our government contracts are terminated, not renewed, renewed on less favorable terms, or not renewed on a
timely basis, or if we receive an adverse finding or review resulting from an audit or investigation, our business and
reputation may be adversely impacted, our goodwill could be impaired and our financial position, results of operations
or cash flows may be materially affected.

We contract with independent third party vendors and service providers who provide services to us and our
subsidiaries or to whom we delegate selected functions. Violations of, or noncompliance with, laws and regulations
governing our business by such third parties, or governing our dealings with such parties, could, among other things,
subject us to additional audits, reviews and investigations and other adverse effects.

Ineffectiveness of state-operated systems and subcontractors could adversely affect our business.

A number of our health plans rely on other state-operated systems or subcontractors to qualify, solicit, educate and
assign eligible members into managed care plans. The effectiveness of these state operations and subcontractors can
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members into health plans, or chooses new subcontractors, there is an increased potential for an unanticipated impact
on the overall number of members assigned to managed care plans.

Our investment portfolio may suffer losses which could materially and adversely affect our results of operations or
liquidity.

We maintain a significant investment portfolio of cash equivalents and short-term and long-term investments in a
variety of securities, which are subject to general credit, liquidity, market and interest rate risks and will decline in
value if interest rates increase or one of the issuers credit ratings is reduced. As a result, we may experience a
reduction in value or loss of our investments, which may have a negative adverse effect on our results of operations,
liquidity and financial condition.

Execution of our growth strategy may increase costs or liabilities, or create disruptions in our business.

Our growth strategy includes, without limitation, the acquisition and expansion of health plans participating in
government sponsored healthcare programs and specialty services businesses, contract rights and related assets of
other health plans both in our existing service areas and in new markets and start-up operations in new markets or new
products in existing markets. We continue to pursue opportunistic acquisitions to expand into new geographies and
complementary business lines as well as to augment existing operations and may be in discussions with respect to one
or multiple targets at any given time. Although we review the records of companies or businesses we plan to acquire,
it is possible that we could assume unanticipated liabilities or adverse operating conditions, or an acquisition may not
perform as well as expected or may not achieve timely profitability. We also face the risk that we will not be able to
effectively integrate acquisitions into our existing operations effectively without substantial expense, delay or other
operational or financial problems and we may need to divert more management resources to integration than we
planned.

In connection with start-up operations and system migrations, we may incur significant expenses prior to
commencement of operations and the receipt of revenue. For example, in order to obtain a certificate of authority in
most jurisdictions, we must first establish a provider network, have systems in place and demonstrate our ability to
administer a state contract and process claims. We may experience delays in operational start dates. As a result of
these factors, start-up operations may decrease our profitability. In addition, we are planning to expand our business
internationally and we will be subject to additional risks, including, but not limited to, political risk, an unfamiliar
regulatory regime, currency exchange risk and exchange controls, cultural and language differences, foreign tax
issues, and different labor laws and practices.

If we are unable to effectively execute our growth strategy, our future growth will suffer and our results of operations
could be harmed.

If competing managed care programs are unwilling to purchase specialty services from us, we may not be able to
successfully implement our strategy of diversifying our business lines.

We are seeking to diversify our business lines into areas that complement our government sponsored health plan
business in order to grow our revenue stream and balance our dependence on risk reimbursement. In order to diversify
our business, we must succeed in selling the services of our specialty subsidiaries not only to our managed care plans,
but to programs operated by third-parties. Some of these third-party programs may compete with us in some markets,
and they therefore may be unwilling to purchase specialty services from us. In any event, the offering of these services
will require marketing activities that differ significantly from the manner in which we seek to increase revenues from
our government sponsored programs. Our ineffectiveness in marketing specialty services to third-parties may impair
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Adverse credit market conditions may have a material adverse effect on our liquidity or our ability to obtain credit
on acceptable terms.

In the past, the securities and credit markets have experienced extreme volatility and disruption. The availability of
credit, from virtually all types of lenders, has at times been restricted. In the event we need access to additional capital
to pay our operating expenses, fund subsidiary surplus requirements, make payments on or refinance our
indebtedness, pay capital expenditures, or fund acquisitions, our ability to obtain such capital may be limited and the
cost of any such capital may be significant, particularly if we are unable to access our existing credit facility.

Our access to additional financing will depend on a variety of factors such as prevailing economic and credit market
conditions, the general availability of credit, the overall availability of credit to our industry, our credit ratings and
credit capacity, and perceptions of our financial prospects. Similarly, our access to funds may be impaired if
regulatory authorities or rating agencies take negative actions against us. If a combination of these factors were to
occur, our internal sources of liquidity may prove to be insufficient, and in such case, we may not be able to
successfully obtain sufficient additional financing on favorable terms, within an acceptable time, or at all.

If state regulators do not approve payments of dividends and distributions by our subsidiaries to us, we may not
have sufficient funds to implement our business strategy.

We principally operate through our health plan subsidiaries. As part of normal operations, we may make requests for
dividends and distributions from our subsidiaries to fund our operations. These subsidiaries are subject to regulations
that limit the amount of dividends and distributions that can be paid to us without prior approval of, or notification to,
state regulators. If these regulators were to deny our subsidiaries request to pay dividends, the funds available to us
would be limited, which could harm our ability to implement our business strategy.

We derive a majority of our premium revenues from operations in a limited number of states, and our financial
position, results of operations or cash flows would be materially affected by a decrease in premium revenues or
profitability in any one of those states.

Operations in a limited number of states have accounted for most of our premium revenues to date. If we were unable
to continue to operate in any of those states or if our current operations in any portion of one of those states were
significantly curtailed, our revenues could decrease materially. Our reliance on operations in a limited number of
states could cause our revenues and profitability to change suddenly and unexpectedly depending on legislative or
other governmental or regulatory actions and decisions, economic conditions and similar factors in those states. For
example, states we currently serve may open the bidding for their Medicaid program to other health insurers through a
request for proposal process. Our inability to continue to operate in any of the states in which we operate could harm
our business.

Competition may limit our ability to increase penetration of the markets that we serve.

We compete for members principally on the basis of size and quality of provider networks, benefits provided and
quality of service. We compete with numerous types of competitors, including other health plans and traditional state
Medicaid programs that reimburse providers as care is provided, as well as technology companies, new joint ventures,
financial services firms, consulting firms and other non-traditional competitors. In addition, the administration of the
ACA has the potential to shift the competitive landscape in our segment.

Some of the health plans with which we compete have greater financial and other resources and offer a broader scope
of products than we do. In addition, significant merger and acquisition activity has occurred in the managed care
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medical device and health information systems businesses. To the extent that competition intensifies in any market
that we serve, as a result of industry consolidation or otherwise, our ability to retain or increase members and
providers, or maintain or increase our revenue growth, pricing flexibility and control over medical cost trends may be
adversely affected.

If we are unable to maintain relationships with our provider networks, our profitability may be harmed.

Our profitability depends, in large part, upon our ability to contract at competitive prices with hospitals, physicians
and other healthcare providers. Our provider arrangements with our primary care physicians, specialists and hospitals
generally may be canceled by either party without cause upon 90 to 120 days prior written notice. We cannot provide
any assurance that we will be able to continue to renew our existing contracts or enter into new contracts on a timely
basis or under favorable terms enabling us to service our members profitably. Healthcare providers with whom we
contract may not properly manage the costs of services, maintain financial solvency or avoid disputes with other
providers. Any of these events could have a material adverse effect on the provision of services to our members and
our operations.

In any particular market, physicians and other healthcare providers could refuse to contract, demand higher payments,
or take other actions that could result in higher medical costs or difficulty in meeting regulatory or accreditation
requirements, among other things. In some markets, certain healthcare providers, particularly hospitals,
physician/hospital organizations or multi-specialty physician groups, may have significant market positions or near
monopolies that could result in diminished bargaining power on our part. In addition, accountable care organizations,
practice management companies, which aggregate physician practices for administrative efficiency and marketing
leverage, and other organizational structures that physicians, hospitals and other healthcare providers choose may
change the way in which these providers interact with us and may change the competitive landscape. Such
organizations or groups of healthcare providers may compete directly with us, which could adversely affect our
operations, and our results of operations, financial position and cash flows by impacting our relationships with these
providers or affecting the way that we price our products and estimate our costs, which might require us to incur costs
to change our operations. Provider networks may consolidate, resulting in a reduction in the competitive environment.
In addition, if these providers refuse to contract with us, use their market position to negotiate contracts unfavorable to
us or place us at a competitive disadvantage, our ability to market products or to be profitable in those areas could be
materially and adversely affected.

From time to time healthcare providers assert or threaten to assert claims seeking to terminate non-cancelable
agreements due to alleged actions or inactions by us. If we are unable to retain our current provider contract terms or
enter into new provider contracts timely or on favorable terms, our profitability may be harmed. In addition, from time
to time, we may be subject to class action or other lawsuits by healthcare providers with respect to claim payment
procedures or similar matters. For example, the Company s wholly owned subsidiary, Health Net Life Insurance
Company ( HNL ), is and may continue to be subject to such disputes with respect to HNL s payment levels in
connection with the processing of out-of-network provider reimbursement claims for the provision of certain
substance abuse related services. HNL expects to vigorously defend its claims payment practices. Nevertheless, in the
event HNL receives an adverse finding in any related legal proceeding or from a regulator, or is otherwise required to
reimburse providers for these claims at rates that are higher than expected or for claims HNL otherwise believes are
unallowable, the Company s financial condition and results of operations may be materially adversely affected. In
addition, regardless of whether any such lawsuits brought against us are successful or have merit, they will still be
time-consuming and costly and could distract our management s attention. As a result, under such circumstances we
may incur significant expenses and may be unable to operate our business effectively.

We may be unable to attract, retain or effectively manage the succession of key personnel.
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executives and senior management. While we have succession plans in place for members of our executive and senior
management team, these plans do not guarantee that the services of our executive and senior management team will
continue to be available to us. Our ability to replace any departed members of our executive and senior management
or other key employees may be difficult and may take an extended period of time because of the limited number of
individuals in the managed care and specialty services industry with the breadth of skills and experience required to
operate and successfully expand a business such as ours. Competition to hire from this limited pool is intense, and we
may be unable to hire, train, retain or motivate these personnel. If we are unable to attract, retain and effectively
manage the succession plans for key personnel, executives and senior management, our business and financial
position, results of operations or cash flows could be harmed.

If we are unable to integrate and manage our information systems effectively, our operations could be disrupted.

Our operations depend significantly on effective information systems. The information gathered and processed by our
information systems assists us in, among other things, monitoring utilization and other cost factors, processing
provider claims, and providing data to our regulators. Our healthcare providers also depend upon our information
systems for membership verifications, claims status and other information. Our information systems and applications
require continual maintenance, upgrading and enhancement to meet our operational needs and regulatory
requirements. We regularly upgrade and expand our information systems capabilities. If we experience difficulties
with the transition to or from information systems or do not appropriately integrate, maintain, enhance or expand our
information systems, we could suffer, among other things, operational disruptions, loss of existing members and
difficulty in attracting new members, regulatory problems and increases in administrative expenses. In addition, our
ability to integrate and manage our information systems may be impaired as the result of events outside our control,
including acts of nature, such as earthquakes or fires, or acts of terrorists.

From time to time, we may become involved in costly and time-consuming litigation and other regulatory
proceedings, which require significant attention from our management.

From time to time we are a defendant in lawsuits and regulatory actions and are subject to investigations relating to
our business, including, without limitation, medical malpractice claims, claims by members alleging failure to pay for
or provide health-care, claims related to non-payment or insufficient payments for out-of-network services, claims
alleging bad faith, investigations regarding our submission of risk adjuster claims, putative securities class actions,
and claims related to the imposition of new taxes, including but not limited to claims that may have retroactive
application. Due to the inherent uncertainties of litigation and regulatory proceedings, we cannot accurately predict the
ultimate outcome of any such proceedings. An unfavorable outcome could have a material adverse impact on our
business and financial position, results of operations and/or cash flows and may affect our reputation. In addition,
regardless of the outcome of any litigation or regulatory proceedings, such proceedings are costly and time consuming
and require significant attention from our management, and could therefore harm our business and financial position,
results of operations or cash flows.

An impairment charge with respect to our recorded goodwill and intangible assets could have a material impact on
our results of operations.

We periodically evaluate our goodwill and other intangible assets to determine whether all or a portion of their
carrying values may be impaired, in which case a charge to earnings may be necessary. Changes in business strategy,
government regulations or economic or market conditions have resulted and may result in impairments of our
goodwill and other intangible assets at any time in the future. Our judgments regarding the existence of impairment
indicators are based on, among other things, legal factors, market conditions, and operational performance. For
example, the non-renewal of our health plan contracts with the state in which they operate may be an indicator of
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assumptions used in analyzing the value of our goodwill and other intangible assets, such revision could result in a
non-cash impairment charge that could have a material impact on our results of operations in the period in which the
impairment occurs.

If we fail to comply with applicable privacy, security, and data laws, regulations and standards, including with
respect to third-party service providers that utilize sensitive personal information on our behalf, our business,
reputation, results of operations, financial position and cash flows could be materially and adversely affected.

As part of our normal operations, we collect, process and retain confidential member information. We are subject to
various federal and state laws and rules regarding the use and disclosure of confidential member information,
including the Health Insurance Portability and Accountability Act of 1996 ( HIPAA ) and the Health Information
Technology for Economic and Clinical Health ( HITECH ) Act of 2009 and the Gramm-Leach-Bliley Act, which
require us to protect the privacy of medical records and safeguard personal health information we maintain and use.
Certain of our businesses are also subject to the Payment Card Industry Data Security Standard, which is a
multifaceted security standard that is designed to protect credit card account data as mandated by payment card
industry entities.