CENTENE CORPORATION
CORPORATE GOVERNANCE GUIDELINES
As of September 28, 2022
I.

Director Qualifications

The Board of Directors (the “Board”) of Centene Corporation (the “Company”) will have a
majority of directors who meet the criteria for independence required by the New York Stock
Exchange. The Governance Committee is responsible for reviewing with the Board, on an annual
basis, the requisite skills and characteristics of new Board members as well as the composition
of the Board as a whole. This assessment will include members’ qualification as independent, as
well as consideration of diversity, age, freshness of perspective, skills and experience in the
context of the needs of the Board.
The Company is committed to a policy of diversity and inclusiveness and, accordingly, is
committed to actively identifying and recruiting diverse candidates, including women and
minority candidates, as part of the process for selecting new Board members. In connection with
the use of a third-party search firm to identify potential director candidates, the Governance
Committee shall instruct the search firm to include in its initial list of candidates qualified
candidates who reflect diverse backgrounds, including diversity of gender and race or ethnicity.
Nominees for directorship will be selected by the Governance Committee in accordance with the
policies and principles in its charter. The invitation to join the Board should be extended by the
Board itself, by the Chairman of the Governance Committee, or the Chairman of the Board.
Under the Company’s by-laws, the Board has the authority to fix the number of directors,
provided that the Board must have between five and fourteen members. The Board currently
believes that a size of eight to twelve is appropriate, but that a slightly larger membership may
be desirable in some circumstances to accommodate the availability of an outstanding candidate
or candidates.
The Board believes that individual directors whose responsibilities and commitments significantly
change after they were elected to the Board should consider carefully whether they will continue
to have the time and motivation necessary to perform satisfactorily their duties as directors. If
not, barring unusual circumstances, they should volunteer to resign from the Board. It is not the
belief of the Board, however, that directors who retire or change from the position they held
when they came on the Board should necessarily leave the Board in every instance. Each director
should report to the Governance Committee any significant change in his or her responsibilities
and commitments, and there should be an opportunity for the Board, through the Governance
Committee, to review the continued appropriateness of Board membership.
Directors who also serve as an executive officer of a public company may not serve on more than
two public company boards (including the Company’s Board) and other directors may not serve
on more than four public company boards (including the Company’s Board). Directors should
advise the Chairman of the Board and the Chairman of the Governance Committee in advance of
accepting an invitation to serve on another public company board.
The mandatory retirement age for non-management directors is 75 (provided that such mandatory
retirement age shall not apply to any non-management directors elected prior to the Company’s
2022 annual meeting of stockholders until the expiration of their current term). No individual, other

than a member of the Company’s management, may stand for election to the Board after reaching
the age of 74.
The Board does not believe it should establish term limits, nor does it believe in annual renomination until directors reach the mandatory retirement age. While term limits could help
ensure that there are fresh ideas and viewpoints available to the Board, they hold the disadvantage
of losing the contribution of directors who have been able to develop, over a period of time,
increasing insight into the Company and its operations and, therefore, provide an increasing
contribution to the Board as a whole. The Governance Committee assesses the contributions and
independence of directors on an annual basis in accordance with the membership criteria set forth
above to determine whether these directors should be requested to stand for reelection and
continue service on the Board.
II.

Commitment to Diversity and Inclusion

For many years, Centene’s unwavering purpose has propelled its efforts to transform the health
of communities, one person at a time. Consistent with this purpose, diversity and inclusion are
among the Company’s highest priorities. The Board believes that investing in training, diversity,
education, and community-improvement initiatives is important to attracting and retaining a
talented workforce. The Company encourages its Board members, senior executives, and rankand-file employees to become actively involved with organizations making a positive impact on
communities. The Company’s efforts include, among other things, the intentional siting of service
centers and other facilities in economically challenged locations such as Ferguson, Missouri as
well as contracting with, and mentorship of, diverse suppliers.
III.

Director Responsibilities

The basic responsibility of the directors is to exercise their business judgment to act in what they
reasonably believe to be in the best interests of the Company and its stockholders. In discharging
that obligation, directors should be entitled to rely on the honesty and integrity of the Company’s
senior executives and its outside advisors and auditors. The directors shall be entitled to have the
Company purchase reasonable directors’ and officers’ liability insurance on their behalf, to the
benefits of indemnification to the fullest extent permitted by law and the Company’s charter, bylaws and any indemnification agreements, and to exculpation as provided by state law and the
Company’s charter.
Directors are encouraged to attend the annual meeting of stockholders and are expected to
attend Board meetings and meetings of committees on which they serve, and to spend the time
needed and meet as frequently as necessary to properly discharge their responsibilities.
Information and data that are important to the Board’s understanding of the business to be
conducted at a Board or committee meeting should generally be distributed in writing to the
directors before the meeting, and directors should review these materials in advance of the
meeting.
The proceedings and deliberations of the Board and its committees are confidential. Each
director will maintain the confidentiality of such proceedings and deliberations, as well as any
Confidential Information (as defined below) received in connection with his or her service as a
director. Directors shall use Confidential Information solely in connection with their service as a
director and no director shall (i) use Confidential Information for his or her own personal benefit
or to benefit persons or entities outside the Company, or (ii) disclose Confidential Information
outside the Company either during or after his or her service as a director of the Company, except
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with authorization of the Board or as may be otherwise required by law. “Confidential
Information” is all non-public information, in written, electronic, oral or other form, entrusted to
or obtained by a director by reason of his or her position as a director of the Company, including
information that might be of use to competitors or harmful to the Company or its customers and
other constituencies if disclosed.
The Chairman, the Chief Executive Officer (if the Chairman is not also the Chief Executive Officer at
such time) and the Lead Independent Director (if such Lead Independent Director is appointed at
such time) will establish the agenda for each Board meeting. At the beginning of the year the
Chairman and the Chief Executive Officer will establish a schedule of agenda subjects to be discussed
during the year (to the degree this can be foreseen). Each Board member is free to suggest the
inclusion of items on the agenda. Each Board member is free to raise at any Board meeting subjects
that are not on the agenda for that meeting. The Board will review the Company’s long-term
strategic plans and the principal issues that the Company will face in the future during at least one
Board meeting each year.
The Board may appoint a Lead Independent Director of the Board at its discretion. Any Lead
Independent Director will have the responsibilities set forth in Exhibit A hereto.
The non-management directors will meet in executive session at each regularly scheduled Board
meeting and more frequently as appropriate. The Chairman (or if the Chairman is an officer of
the Company, then the Lead Independent Director (if a Lead Independent Director is appointed
at such time) or a director chosen by the non-management directors) will preside at these
meetings. The name of the director so presiding will be disclosed in the Company’s annual proxy
statement.
The Board believes that the management speaks for the Company, and directors should refer all
inquiries from investors, analysts, the media or others to the Chief Executive Officer or his or her
designee. It is expected that, absent unusual circumstances or as contemplated by the committee
charters, an individual Board member will meet or otherwise communicate with any of the
constituencies that are involved with the Company only at the request of management or the
Board. In the event management or the Board requests that an individual Board member
communicate with any such constituency, the Company will make available to such member, for
consultation, the legal counsel of the Company and such media consultants as are appropriate in
the circumstances.
IV.

Voting for Directors

The Company’s by-laws provide that directors are elected by a majority of votes cast in
uncontested elections and upon the vote of a plurality of the votes cast in a contested election.
(An uncontested election is one in which the number of nominees does not exceed the number
of directors to be elected.) Any nominee for director in an uncontested election who receives a
greater number of votes “against” his or her election than votes “for” such election shall,
promptly following certification of the stockholder vote, offer his or her resignation to the Board.
The resignation offer shall be in writing and shall be an irrevocable resignation offer pending
acceptance or rejection as provided herein.
The Governance Committee shall consider the resignation offer and make a recommendation to
the Board. In deciding the action to be taken with respect to any such resignation offer, the Board
shall consider what they believe is in the best interests of the Company and its stockholders. In
this regard, the Board should consider all factors they deem relevant, including but not limited to:
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(i) any stated reasons why stockholders voted against such director, (ii) any alternatives for curing
the underlying cause of the “against” votes, (iii) the director’s tenure, (iv) the director’s
qualifications, (v) the director’s past and expected future contributions to the Company, and (vi)
the overall composition of the Board, including whether accepting the resignation offer would
cause the Company to be in violation of its constituent documents or fail to meet any applicable
regulatory or contractual requirements. The Board’s actions with respect to any such resignation
offer may include: (i) accepting the resignation offer, (ii) deferring acceptance of the resignation
offer until a replacement with the necessary qualifications can be identified and elected to the
Board, (iii) maintaining the director but addressing the underlying cause of the “against” votes,
(iv) resolving that the director will not be re-nominated for the next election, or (v) rejecting the
resignation offer. An accepted resignation offer will become effective immediately upon
acceptance or upon such other time as determined by the Board consistent with this policy.
The Board’s decision shall be made within 90 days of the certification of election results. The
decision, and an explanation of the decision, shall be disclosed as soon as practicable by press
release or Form 8-K.
V.

Board Committees

The Board will have at all times an Audit and Compliance Committee, a Compensation and Talent
Committee, and a Governance Committee. All members of each of these Committees will be
independent directors under the criteria established by the New York Stock Exchange. Committee
members will be appointed by the Board upon recommendation of the Governance Committee
with consideration of the desires of individual directors. It is the belief of the Board that
consideration should be given to rotating committee members periodically, but the Board does
not feel that rotation should be mandated as a policy.
Each committee will have its own charter. The charters will set forth the purposes, goals and
responsibilities of the committees as well as qualifications for committee membership, procedures
for committee member appointment and removal, committee structure and operations and
committee reporting to the Board. The charters will also provide that each committee will annually
evaluate its performance.
The Chairman of each committee, in consultation with the committee members, will determine
the frequency and length of the committee meetings consistent with any requirements set forth
in the committee’s charter. Absent extraordinary circumstances, each committee should meet
no less than quarterly during the year and more frequently as appropriate. The Chairman of each
committee, in consultation with the appropriate members of the committee and management,
will develop the committee’s agenda. At the beginning of the year each committee will establish
a schedule of agenda subjects to be discussed during the year (to the degree these can be
foreseen). The schedule for each committee will be furnished to all directors.
Regarding the tenure of the Chairman of each committee, the Board recognizes that there are
benefits both of continuing service by experienced Chairmen and of rotation so that new
Chairmen are periodically appointed. As a general matter, the Board will target a period of
seven years as the maximum tenure of a Chairman. However, in exceptional circumstances,
the Board – with the advice of the Governance Committee – in its discretion may choose to
extend that period for a limited time, including until an appropriate successor is ready to be
appointed as the new Chairman of the applicable committee.
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The Board and each committee have the power to hire independent legal, financial or other
advisors as they may deem necessary, without consulting or obtaining the approval of any officer
of the Company in advance.
The Board may, from time to time, establish or maintain additional committees as necessary or
appropriate.
VI.

Director Access to Officers and Employees

Directors shall have access to officers and employees providing services for the Company and its
affiliates. Any meetings or contacts that a director wishes to initiate may be arranged through
the Chief Executive Officer, the Secretary or directly by the director. The directors will use their
judgment to ensure that any such contact is not disruptive to the business operations of the
Company.
The Board welcomes the attendance of senior officers of the Company at Board meetings, to the
extent the Chairman or any other Board members feel such attendance will contribute to the
discussion of one or more agenda items. If the Chief Executive Officer wishes to have particular
Company personnel attend meetings on a regular basis or from time to time, this suggestion
should be brought to the Chairman for approval. The Board also welcomes the attendance of the
Company’s consultants, independent accountants, legal counsel and other professional service
providers at meetings, either on a regular basis or from time to time, to the extent the Chairman
or the Chief Executive Officer believes such attendance will contribute to the discussion of one or
more agenda items or is otherwise desirable. The Board believes that regular attendance at Board
meetings by persons other than Company personnel and professional service providers is
inappropriate in light of the nonpublic, sensitive nature of many Board discussions.
VII.

Director Compensation

The form and amount of director compensation will be addressed by the Compensation and
Talent Committee in accordance with the policies and principles set forth in its charter, and the
Compensation and Talent Committee will conduct an annual review of director compensation.
The Compensation and Talent Committee will consider that directors’ independence may be
jeopardized if director compensation and perquisites exceed customary levels, if the Company
makes substantial charitable contributions to organizations with which a director is affiliated, or
if the Company enters into consulting contracts with (or provides other indirect forms of
compensation to) a director or an organization with which the director is affiliated.
VIII.

Director Orientation and Education

Each new director should participate in the Company’s Orientation Program, which should be
conducted within three months of the director’s election. This orientation may include
presentations by senior management to familiarize new directors with the Company’s business
and strategic plans, its significant financial, accounting and risk management issues, its
compliance programs, its Code of Business Conduct and Ethics, its principal officers, and its
internal and independent auditors. In addition, the Orientation Program will include a visit to
Company headquarters. All other directors are also invited to attend the Orientation Program.
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IX.

Chief Executive Officer Evaluation and Management Succession

The Compensation and Talent Committee will conduct an annual review of the Chief Executive
Officer’s performance, as set forth in its charter. The Board will review the Compensation and
Talent Committee’s report in order to ensure that the Chief Executive Officer is providing the
best leadership for the Company in the long and short term.
The Governance Committee should make an annual report to the Board on succession planning.
The entire Board will work with the Governance Committee to nominate and evaluate potential
successors to the Chief Executive Officer. The Chief Executive Officer should at all times make
available his or her recommendations and evaluations of potential successors, along with a
review of any development plans recommended for such individuals.
X.

Annual Performance Evaluation

The Board will conduct an annual self-evaluation to determine whether it and its committees are
functioning effectively. The Governance Committee will receive comments from all directors and
report annually to the Board with an assessment of the Board’s performance. This will be
discussed with the full Board following the end of each fiscal year. The assessment will focus on
the Board’s contribution to the Company and specifically focus on areas in which the Board or
management believes that the Board could improve.
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EXHIBIT A
Lead Independent Director Guidelines and Responsibilities
The Lead Independent Director coordinates the activities of the directors who meet the criteria
for independence under the Listed Company Manual of the New York Stock Exchange
(“Independent Directors”) and has the duties and responsibilities described below, as well as such
additional duties and responsibilities as the Board or the Independent Directors may determine
from time to time.
The specific duties and responsibilities of the Lead Independent Director are as follows:
Meetings and Executive Sessions
•

Presides at all meetings of the Board at which the Chairman is not present,
including executive sessions of the Independent Directors.

•

Has discretion to call meetings of the Independent Directors.

•

Facilitates discussion and open dialogue among the Independent Directors during
Board meetings, executive sessions and outside of Board meetings.

Liaison with the Chairman and Management
•

Serves as the principal liaison between the Independent Directors and the
Chairman, without inhibiting direct communication between them.

•

Communicates to the Chairman and management, as appropriate, any decisions
reached, or suggestions, views or concerns expressed by Independent Directors in
executive sessions or outside of Board meetings.

•

Provides the Chairman with feedback and counsel concerning the Chairman’s
interactions with the Board.

•

Serves as the acting Board Chairman on an interim basis in the event of the death
or disability of the Chairman or if circumstances arise in which the Chairman may
have an actual or perceived conflict of interest.

Oversight of Information Provided to the Board
•

Works with the Chairman to develop and approve Board meeting agendas and
meeting schedules, including to ensure that there is sufficient time for discussion
of all agenda items.

•

Works with the Chairman on the appropriateness (including quality and quantity)
and timeliness of the information provided to the Board.

•

Authorizes the retention of advisors and consultants who report directly to the
Board when appropriate.

•

Regularly consults with committee chairman of the appropriate Board committee,
as needed.

Board and Leadership Evaluation
•

In consultation with the Governance Committee, reviews and reports on the
results of the Board and committee performance self-evaluations.

•

In consultation with the Governance Committee, interviews director candidates.

•

Periodically meets on an individual basis with Independent Directors to discuss
Board and committee performance, effectiveness and composition.

•

Leads the Independent Directors’ evaluation of the effectiveness of the Chairman,
including his or her interactions with directors and ability to provide leadership
and direction to the Board.

Stockholder Communication
•

If requested, and in coordination with executive management, is available for
consultation and direct communication with stockholders.

CEO Succession
•

Coordinates the Board’s CEO succession planning process.

Crisis Management
•

Plays an increased role in crisis management oversight, as appropriate under the
circumstances.

The Lead Independent Director shall be appointed annually and serve until his or her successor
is duly appointed and qualified, or until his or her earlier removal or resignation, or such time as
he or she is no longer an Independent Director or such time as the Chairman is an Independent
Director. Although elected annually, the Lead Independent Director is generally expected to
serve for more than one year.
On an annual basis, the Lead Independent Director, in consultation with the Governance
Committee, shall review the adequacy of these guidelines and responsibilities and recommend
to the Board any modifications or changes for approval by the Board.
These guidelines and responsibilities are not intended to establish legally binding obligations by
their own force and are to be interpreted in the context of the flexible nature and framework by
which the Lead Independent Director assists the Board with its oversight of the business and
affairs of the Company.
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