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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. ý
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ý

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer ý    Accelerated filer o    Non-accelerated filer o    Smaller reporting company o
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be
registered

Amount to be Registered / Proposed Maximum Offering
Price Per Unit / Proposed Maximum Aggregate Offering
Price

Amount of
Registration Fee

Debt Securities (1) $0(1)(2)

(1)An indeterminate aggregate initial offering price and number or amount of the securities is being registered as may
from time to time be issued at indeterminate prices.
(2) In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the registration fee.
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PROSPECTUS

Debt Securities
________________________

We may offer and sell from time to time debt securities in amounts, at prices and on terms that we will determine at
the times of the offerings. We will provide specific terms of any offering in supplements to this prospectus. The
supplements may add, update or change information contained in this prospectus. You should read this prospectus and
any prospectus supplement carefully before you invest.
We may offer debt securities for sale directly to purchasers or through underwriters, dealers or agents to be designated
at a future date. The supplements to this prospectus will provide the names of any underwriters, the specific terms of
the plan of distribution and the underwriter’s discounts and commissions. This prospectus may not be used to sell
securities unless accompanied by a prospectus supplement.
Our common stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “CNC.”
Investing in our securities involves risks. See “Risk Factors” beginning on page 2 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.
________________________

The date of this prospectus is May 16, 2014 
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You should rely only on information provided or incorporated by reference in this prospectus or any applicable
prospectus supplement. No dealer, salesperson or other person is authorized to give you any information or to
represent anything not contained in this prospectus. You must not rely on any unauthorized information or
representations. This prospectus is an offer to sell only the debt securities offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current
only as of its date.
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ABOUT THIS PROSPECTUS
This prospectus is part of an automatic “shelf” registration statement on Form S-3 that we filed with the Securities and
Exchange Commission, or SEC, as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of
1933, as amended (the “Securities Act”). Under this shelf registration process, we may, from time to time, sell the
securities described in this prospectus in one or more offerings. For further information about our business and the
securities, you should refer to the registration statement and its exhibits. The exhibits to our registration statement
contain the full text of certain contracts and other important documents we have summarized in this prospectus. Since
these summaries may not contain all the information that you may find important in deciding whether to purchase the
securities we offer, you should review the full text of these documents. The registration statement and the exhibits can
be obtained from the SEC as indicated under the heading “Where You Can Find More Information.”

This prospectus provides you with a general description of our debt securities. Each time we offer debt securities, we
will provide you with a prospectus supplement and/or other offering material that will contain specific information
about the terms of that offering. When we refer to a “prospectus supplement,” we are also referring to any free writing
prospectus or other offering material authorized by us. The prospectus supplement may also add, update or change
information contained in this prospectus. If there is any inconsistency between the information in this prospectus and
the applicable prospectus supplement, you should rely on the information in the prospectus supplement. You should
read this prospectus and any prospectus supplement together with additional information described under the heading
“Incorporation By Reference.”

You should rely only on the information provided in this prospectus, in any prospectus supplement, or any other
offering material that we authorize, including the information incorporated by reference. We have not authorized
anyone to provide you with different information. You should not assume that the information in this prospectus, any
supplement to this prospectus, or any other offering material that we authorize, is accurate at any date other than the
date indicated on the cover page of these documents or the date of the statement contained in any incorporated
documents, respectively. This prospectus is not an offer to sell or a solicitation of an offer to buy any securities other
than the securities referred to in the prospectus supplement. This prospectus is not an offer to sell or a solicitation of
an offer to buy such securities in any circumstances in which such offer or solicitation is unlawful. You should not
interpret the delivery of this prospectus, or any sale of securities, as an indication that there has been no change in our
affairs since the date of this prospectus. You should also be aware that information in this prospectus may change after
this date. Unless the context otherwise requires, in this prospectus “Centene,” “we,” “us,” “our” and “ours” refer to Centene
Corporation and its consolidated subsidiaries.

1
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RISK FACTORS
Investing in our securities involves risks. You should carefully consider the risks described under “Risk Factors” in Item
1A of Part II of our Quarterly Report on Form 10-Q for the period ended March 31, 2014, filed with the SEC on
April 22, 2014, and under “Risk Factors” in Item 1A of Part I of our Annual Report on Form 10-K for the year ended
December 31, 2013, filed with the SEC on February 21, 2014, and in the other documents incorporated by reference
into this prospectus (which risk factors are incorporated by reference herein), as well as the additional risk factors and
other information contained or incorporated by reference in this prospectus or in any prospectus supplement hereto
before making a decision to invest in our securities. See “Incorporation By Reference.”

2
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CENTENE CORPORATION

We are a diversified, multi-line healthcare enterprise operating in two segments: Managed Care and Specialty
Services. Our Managed Care segment provides health plan coverage to individuals through government subsidized
programs, including Medicaid, the State Children’s Health Insurance Program (CHIP), Long Term Care (LTC), Foster
Care, dual-eligible individuals in Medicare Special Needs Plans and the Supplemental Security Income Program, also
known as the Aged, Blind or Disabled Program, or collectively ABD. Beginning in 2014, our Managed Care segment
also provides health plan coverage to individuals covered through federally-facilitated and state-based Health
Insurance Marketplaces (HIM). Our Specialty Services segment consists of our specialty companies offering
diversified healthcare services and products to state programs, correctional facilities, healthcare organizations,
employer groups and other commercial organizations, as well as to our own subsidiaries. As of March 31, 2014,
Medicaid accounted for 75% of our at-risk membership, while CHIP (also including Foster Care) and ABD (also
including Medicare) accounted for 9% and 11%, respectively. Hybrid programs, LTC, HIM and correctional services
represent the remaining 5% at-risk membership.

Our at-risk managed care membership totaled approximately 2.9 million as of March 31, 2014. For the year ended
December 31, 2013, our premium and service revenues and net earnings from continuing operations attributable to
Centene were $10.5 billion and $161.2 million, respectively, and our total cash flow from operations was $382.5
million. For the three months ended March 31, 2014, our premium and service revenues and net earnings from
continuing operations attributable to Centene were $3.4 billion and $33.8 million, respectively, and our total cash flow
from operations was $252.4 million.

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.

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
common stock is publicly traded on the NYSE under the ticker symbol “CNC.”

3
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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 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. You may also inspect the information we file with the SEC at the NYSE’s offices at 20 Broad
Street, New York, New York 10005. 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 or any
prospectus supplement.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be a part of this prospectus, and later information that we file with the SEC
will automatically update and supersede this information. We incorporate by reference the documents listed below and
any future filings made 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 the portions provided pursuant to Item 2.02 or Item 7.01 of Form 8-K or
other information “furnished” to the SEC) after the date of this prospectus and before the end of the offering of the
securities pursuant to this prospectus (SEC File No. 001-31826):

•our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on February 21, 2014;
•our Quarterly Report on Form 10-Q for the period ended March 31, 2014, filed with the SEC on April 22, 2014;

•our Current Reports on Form 8-K filed with the SEC on January 10, 2014, January 31, 2014, February 5, 2014
April 22, 2014, and April 29, 2014 (except with respect to Item 2.02); and

•our Definitive Proxy Statement and Definitive Additional Materials on Schedule 14A filed with the SEC on
March 11, 2014 and April 11, 2014.

We encourage you to read our SEC reports, as they provide additional information about us which prudent investors
find important. We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a
copy of any or all of the information that has been incorporated by reference in the prospectus but not delivered with
the prospectus 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.
USE OF PROCEEDS
Unless we specify another use in the applicable prospectus supplement, we will use the net proceeds from the sale of
any securities offered by us for general corporate purposes. Such general corporate purposes may include the
repayment of indebtedness, funding for acquisitions, capital expenditures, additions to working capital and to meet
statutory capital requirements in new or existing states. Pending such use, the proceeds may be invested temporarily in
short-term, interest-bearing, investment-grade securities or similar assets.

4
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CAUTIONARY STATEMENT ON FORWARD-LOOKING STATEMENTS
Statements set forth in this prospectus and incorporated by reference from documents we have filed with the Securities
and Exchange Commission may contain forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act. Forward-looking statements are not based on historical facts but
instead reflect our expectations, estimates or projections concerning future results or events, including, without
limitation:

•our ability to accurately predict and effectively manage health benefits and other operating expenses;
•competition;
•membership and revenue projections;
•timing of regulatory contract approval;
•changes in healthcare practices;

•changes in federal or state laws or regulations, including the Patient Protection and Affordable Care Act and the
Health Care and Education Affordability Reconciliation Act and any regulations enacted thereunder;
•changes in expected contract start dates;
•changes in expected closing dates and accretion for acquisitions;
•inflation;
•provider and state contract changes;
•new technologies;
•advances in medicine;
•reduction in provider payments by governmental payors;
•major epidemics;
•disasters and numerous other factors affecting the delivery and cost of healthcare;

•the expiration, cancellation or suspension of our Medicare or Medicaid managed care contracts by federal or state
governments;
•the outcome of pending legal proceedings;
•availability of debt and equity financing, on terms that are favorable to us; and
•general economic and market conditions.

These statements generally can be identified by the use of forward-looking words or phrases such as ““believe,”
“anticipate,” “plan,” “expect,” “estimate,” “intend,” “seek,” “target,” “goal,” “may,” “will,” “should,” “can,” “continue” or other similar words or
phrases. 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.
These statements are not guarantees of performance and are inherently subject to known and unknown risks,
uncertainties and assumptions that are difficult to predict and could cause our actual results, performance or
achievements to differ materially from those expressed in or indicated by those statements. We cannot assure you that
any of our expectations, estimates or projections will be achieved. The forward-looking statements included in this
document are only made as of the date of this document and we disclaim any obligation to publicly update any
forward-looking statement to reflect subsequent events or circumstances, except as required by law.

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 2 of this prospectus 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.
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DESCRIPTION OF DEBT SECURITIES

The following description of the terms of our debt securities sets forth general terms that may apply to the debt
securities. The particular terms of any debt securities will be described in the prospectus supplement relating to those
debt securities. For purposes of this description of debt securities, the terms “we,” “our,” “ours,” and “us” refer only to Centene
Corporation and not to any of its subsidiaries.

The Indentures

The debt securities will be issued in one or more series under an indenture (the “Indenture” or an “indenture”), to be
entered into between us and The Bank of New York Mellon Trust Company, N.A., as trustee or under the Indenture,
dated May 27, 2011, among the Company and The Bank of New York Mellon Trust Company, N.A., relating to the
Company’s 5.75% Senior Notes due 2017 or the Indenture, dated April 29, 2014, among the Company and The Bank
of New York Mellon Trust Company, N.A., relating to the Company’s 4.75% Senior Notes due 2022. The statements
herein relating to the debt securities and the indentures are summaries and are subject to the detailed provisions of the
applicable indenture. The indenture will be subject to and governed by the Trust Indenture Act of 1939 (the “Trust
Indenture Act”). The description below is a summary and does not contain all the information you may find useful. We
urge you to read the indenture because it, and not this summary, defines many of your rights as a holder of our debt
securities. The form of the indenture has been filed as an exhibit to the registration statement of which this prospectus
is a part. Whenever we refer to particular sections or defined terms in an indenture, those sections and definitions are
incorporated by reference.

General

The debt securities will be our general obligations. The indenture does not limit the aggregate amount of debt
securities which we may issue nor does it limit other debt we may issue. We may issue senior or subordinated debt
securities under the indenture up to the aggregate principal amount authorized by our board of directors from time to
time. Except as may be described in a prospectus supplement, the indenture will not limit the amount of other secured
or unsecured debt that we may incur or issue.

The senior debt securities will rank equally with all our other unsubordinated obligations. Unless otherwise specified
in the applicable prospectus supplement, the subordinated debt securities will be subordinated and junior in right of
payment to all our present and future senior indebtedness to the extent and in the manner set forth in the indenture.
See “-Subordinated Debt Securities” below. The indenture will provide that the debt securities may be issued from time
to time in one or more series.

The indenture will place no limitation on the amount of additional secured indebtedness that we may incur. We expect
from time to time to incur additional indebtedness constituting secured indebtedness. Our outstanding secured
indebtedness would rank senior to our senior unsecured indebtedness to the extent of such security, and our
outstanding short- and long-term indebtedness would rank equally with our senior unsecured debt securities.

If this prospectus is being delivered in connection with the offering of a series of senior debt securities, the
accompanying prospectus supplement or information incorporated by reference will set forth the approximate amount
of secured long-term indebtedness senior to such senior unsecured indebtedness outstanding as of a recent date.

The applicable prospectus supplement relating to the particular series of debt securities will describe specific terms of
the debt securities offered thereby, including, where applicable:

•
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the title and any limit on the aggregate principal amount of the debt securities and whether the debt securities will be
senior or subordinated;
•the price at which we are offering the debt securities, usually expressed as a percentage of the principal amount;

•
the date or dates on which the debt securities of a series will be issued, and on which the principal of and any
premium on such debt securities, or any installments thereof, will mature or the method of determining such date or
dates;

•the rate or rates, which may be fixed or variable at which such debt securities will bear interest or the method of
calculating such rate or rates, if any;
•the date or dates from which any interest will accrue or the method of determining such dates;
•the date or dates on which any interest will be payable and the applicable record dates;

•the place or places where principal of, premium, if any, and interest, if any, on such debt securities, or installments
thereof, if any, will be payable;

6
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•

any of our obligations to redeem, repay, purchase or offer to purchase the debt securities pursuant to any mandatory
redemption, sinking fund or analogous provisions or upon other conditions or at the option of the holders of the debt
securities and the periods, prices and the other terms and conditions of such redemption or repurchase, in whole or in
part;

•any of our rights to redeem the debt securities at our option and the periods, prices and the other terms and conditions
of such redemption, in whole or in part;

•
if denominations other than $1,000 and any integral multiple thereof in the case of debt securities in registered form,
or $1,000 and $5,000 in the case of debt securities in bearer form, the denominations in which such debt securities
will be issued;

• whether the debt securities are original issue discount securities (as described below under “-Original Issue
Discount Securities”) and the amount of discount;

•the provisions for payment of additional amounts or tax redemptions, if any;

•any addition to, or modification or deletion of, any event of default or covenant specified in the indenture with respect
to such debt securities;
•whether the debt securities of the series shall be issued in whole or in part in certified form;

•the designation, if any, of any depositaries, trustees, paying agents, authenticating agents, security registrars or other
agents with respect to the debt securities of such series;

•if other than the entire principal amount, the portion of the principal amount of debt securities which becomes payable
upon a declaration of acceleration of maturity or the method of determining such portion;
•in the case of the subordinated debt securities, the subordination provisions pertaining to such debt securities;
•material federal income tax considerations, if applicable; and
•any other special terms pertaining to such debt securities.

Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any
securities exchange or included in any market.

None of our directors, officers, employees, incorporators, or stockholders, past, present or future, will have any
liability with respect to our obligations under the indenture or debt securities.

Original Issue Discount Securities

Debt securities may be sold at a substantial discount below their stated principal amount and may bear no interest or
interest at a rate which at the time of issuance is below market rates. Important federal income tax consequences and
special considerations applicable to any such debt securities will be described in the applicable prospectus
supplement.

Indexed Securities

If the amount of payments of principal of, and premium, if any, or any interest on, debt securities of any series is
determined with reference to any type of index or formula or changes in prices of particular securities or commodities,
the federal income tax consequences, specific terms and other information with respect to such debt securities and
such index or formula and securities or commodities will be described in the applicable prospectus supplement.

Conversion and Exchange

If any debt securities are convertible into or exchangeable for other securities, the prospectus supplement or term sheet
will explain the terms and conditions of the conversion or exchange, including the conversion or exchange price or
rate (or the calculation method), the conversion or exchange period (or how the period will be determined), if
conversion or exchange will be mandatory or at the option of the holder or us, provisions for adjusting the conversion
or exchange price or rate and provisions affecting conversion or exchange in the event of the redemption of the
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underlying debt securities. These terms may also include provisions under which the number or amount of other
securities to be received by the holders of the debt securities upon conversion or exchange would be calculated
according to the market price of the other securities as of a time stated in the prospectus supplement or term sheet.

Payment

Unless we specify otherwise in the applicable prospectus supplement, payments in respect of the debt securities will
be made at the office or agency office or agency maintained by us in New York, New York. Payment of any
installment of interest on debt securities in registered form will be made to the person in whose name such debt
security is registered at the close of business on the regular record date for such interest.

7
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Registration, Transfer and Exchange

Unless we specify otherwise in the applicable prospectus supplement, a holder may transfer or exchange debt
securities in accordance with the provisions of the indenture. The registrar and the trustee may require a holder to
furnish appropriate endorsements and transfer documents in connection with a transfer of debt securities. Holders will
be required to pay all taxes due on transfer. We intend to appoint the trustee under the indenture as security registrar
with respect to debt securities issued under the indenture.

Consolidation, Merger, Conveyance, Sale of Assets and Other Transfers

Unless we specify otherwise in the applicable prospectus supplement, we may not, directly or indirectly: (1)
consolidate or merge with or into another person (whether or not we are the surviving corporation) or (2) sell, assign,
transfer, convey, lease or otherwise dispose of all or substantially all of our properties or assets in one or more related
transactions, to another person; unless:

(1) either:

(a)we are the surviving corporation; or

(b)
the person formed by or surviving any such consolidation or merger (if other than us) or to which such sale,
assignment, transfer, conveyance or other disposition has been made (the “Surviving Entity”) is a corporation
organized or existing under the laws of the United States, any state of the United States or the District of Columbia;

(2) the Surviving Entity expressly assumes pursuant to a supplemental indenture all our obligations under the debt
securities and the indenture pursuant to agreements reasonably satisfactory to the trustee;

(3) immediately after giving effect to such transaction no default or event of default shall have occurred and be
continuing; and

For purposes of this covenant, the sale, assignment, transfer, lease, conveyance or other disposition of all or
substantially all of the properties or assets of one or more of our subsidiaries, which properties or assets, if held by us
instead of such subsidiaries, would constitute all or substantially all of our properties or assets on a consolidated basis,
shall be deemed to be the transfer of all or substantially all of our properties or assets.

Modification or Amendment of the Indenture

Unless we specify otherwise in the applicable prospectus supplement, except as provided in the next two succeeding
paragraphs, the indenture or the debt securities of any series may be amended or supplemented with the consent of the
holders of at least a majority in aggregate principal amount of the debt securities of each Series affected thereby then
outstanding (including, without limitation, consents obtained in connection with a purchase of, or tender offer or
exchange offer for, debt securities of any series), and any existing default or event of default or compliance with any
provision of the indenture or the debt securities of any series may be waived with the consent of the holders of a
majority in principal amount of the then outstanding debt securities of each such series (including, without limitation,
consents obtained in connection with a purchase of, or tender offer or exchange offer for, debt securities of any series).

Unless we specify otherwise in the applicable prospectus supplement, without the consent of each holder of debt
securities affected, an amendment, supplement or waiver may not (with respect to any debt securities of any series
held by a non-consenting holder):
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(1) reduce the principal amount of debt securities whose holders must consent to an amendment, supplement or
waiver;

(2) reduce the principal of or change the Stated Maturity of any debt security;

(3) reduce the rate of or change the time for payment of interest on any debt security;
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(4) waive a default or event of default in the payment of principal of, or interest or premium, if any, on the debt
securities of any series (except a rescission of acceleration of the debt securities of any series by the holders of at least
a majority in aggregate principal amount of the then outstanding debt securities of any series and a waiver of the
payment default that resulted from such acceleration);

(5) make any debt securities of any series payable in money other than that stated in the debt securities of such series;

(6) in the case of subordinated debt securities of any series, modify any of the subordination provisions or the
definition of senior debt relating to such series in a manner adverse to the holders of such subordinated debt securities;

(7) make any change in the provisions (including applicable definitions) of the indenture relating to waivers of past
defaults or the rights of holders of debt securities of any series to receive payments of principal of, or interest or
premium, if any, on the debt securities of such series;

(8) waive a redemption or repurchase payment with respect to any debt security of any series;

(9) make any change in the ranking of the debt securities of any series in a manner adverse to the holders of the debt
securities of such series; or

(10) make any change in the preceding amendment and waiver provisions.

Notwithstanding the preceding and unless we specify otherwise in the applicable prospectus supplement, without the
consent of any holder of debt securities, we and the trustee may amend or supplement the indenture or the debt
securities of one or more series:

(1) to cure any ambiguity, defect or inconsistency;

(2) to provide for uncertificated debt securities in addition to or in place of certificated debt securities;

(3) to provide for the assumption of our obligations to holders of debt securities in the case of a merger or
consolidation or sale of all or substantially all of our assets or any other transaction that complies with the indenture;

(4) to make any change that would provide any additional rights or benefits to the holders of debt securities or that
does not adversely affect the legal rights under the indenture of any such holder;

(5) to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the
Trust Indenture Act;

(6) to allow any guarantor to execute a supplemental indenture and/or a guarantee with respect to the debt securities of
any one or more series;

(7) to provide for the issuance of and establish the form and terms and conditions of debt securities as permitted by the
indenture;

(8) to add to our covenants such further covenants, restrictions, conditions or provisions as we shall consider to be for
the protection of the holders of debt securities, and to make the occurrence, or the occurrence and continuance, of a
default in any such additional covenants, restrictions, conditions or provisions an event of default permitting the
enforcement of all or any of the several remedies provided in the indenture; provided, that in respect of any such
additional covenant, restriction, condition or provision such supplemental indenture may provide for a particular
period of grace after default (which period may be shorter or longer than that allowed in the case of other defaults) or
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may provide for an immediate enforcement upon such an event of default or may limit the remedies available to the
trustee upon such an event of default or may limit the right of the holders of a majority in aggregate principal amount
of the debt securities to waive such an event of default;

(9) to evidence and provide the acceptance of the appointment of a successor trustee under the indenture with respect
to the debt securities and to add to or change any of the provisions of the indenture as shall be necessary to provide for
or facilitate the administration of the trusts hereunder by more than one trustee;
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(10) to mortgage, pledge, hypothecate or grant a security interest in favor of the trustee for the benefit of the holders of
debt securities as additional security for the payment and performance of our or a guarantor’s obligations under the
indenture in any property or assets;

(11) to add to, change, or eliminate any of the provisions of the indenture in respect of the debt securities, provided
that any such addition, change, or elimination (i) will neither (A) apply to any debt security created prior to the
execution of such supplemental indenture and entitled to the benefit of such provision nor (B) modify the rights of the
holder of any such debt security with respect to such provision or (ii) will become effective only when there is no such
debt security outstanding;

(12) to comply with the rules of any applicable securities depositary;

(13) to release a guarantor from its subsidiary guarantee pursuant to the terms of the indenture when permitted or
required pursuant to the terms of the indenture; or

(14) to comply with the covenant relating to mergers, consolidations and sales of assets.

Events of Default

Unless we specify otherwise in the applicable prospectus supplement, each of the following is an event of default:

(1) default for 30 consecutive days in the payment when due and payable of interest on the debt securities of that
series;

(2) default in the payment when due and payable of the principal of or premium, if any, on the debt securities of that
series (upon maturity, redemption, required repurchase or otherwise);

(3) a default in the deposit of any sinking fund payment, when and as due in respect of any debt security of that series;

(4) failure by us or any of our restricted subsidiaries to comply with the provisions described under the caption
“-Merger, Consolidation or Sale of Assets;”

(5) failure by us for 60 consecutive days after notice to us by the trustee or the holders of at least 25% in aggregate
principal amount of the debt securities of that series then outstanding to comply with any of its other covenants or
agreements in the indenture or the debt securities of that series (other than a covenant or warranty that has been
included in the indenture solely for the benefit of debt securities of a series other than that series);

(6) certain events of bankruptcy, insolvency or reorganization described in the indenture with respect to us.

(7) any other event of default provided with respect to debt securities, which is specified in a Board Resolution, a
supplemental indenture hereto or an Officers’ Certificate, in accordance with the terms of the indenture.

In the case of an event of default specified in clause (6), the principal, premium, if any, and accrued and unpaid
interest, if any, of all the outstanding debt securities of each such affected series shall become due and payable
immediately without further action or notice. If any other event of default occurs and is continuing, then, and in each
and every such case, except for any series of debt securities the principal of which shall have already become due and
payable the trustee or the holders of at least 25% in aggregate principal amount of the then outstanding debt securities
of each such affected series (each such series voting as a separate class) may declare the principal, premium, if any,
and accrued and unpaid interest, if any, of all the outstanding debt securities due and payable immediately.
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The holders of at least a majority in aggregate principal amount of the debt securities of all series affected thereby,
voting as a single class, by notice to the trustee may on behalf of the holders of all of the debt securities of such
affected series waive any existing default or event of default and its consequences under the indenture, except a
continuing default or event of default in the payment of interest on, or the principal of, the debt securities of such
series, and rescind any acceleration and its consequences with respect to the debt securities of such series.
Legal Defeasance and Covenant Defeasance

Unless we specify otherwise in the applicable prospectus supplement, we may, at our option and at any time, elect to
have all of our obligations discharged with respect to the outstanding debt securities of any series (“Legal Defeasance”)
except for:
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(1) the rights of holders of outstanding debt securities of such series to receive payments in respect of the principal of,
or interest or premium, if any, on such debt securities of such series when such payments are due from the trust
referred to below;

(2) our obligations with respect to the debt securities of such series concerning issuing temporary debt securities,
mutilated, destroyed, lost or stolen debt securities and the maintenance of an office or agency for payment and money
for security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the trustee, and our obligations in connection therewith; and

(4) the defeasance provisions of the indenture.

In addition, unless we specify otherwise in the applicable prospectus supplement, we may, at our option and at any
time, elect to have our obligations released with respect to certain covenants in the indenture as well as any additional
covenants for a particular series of debt securities (“Covenant Defeasance”) and thereafter any omission to comply with
those covenants will not constitute a default or event of default with respect to the debt securities of such series. In the
event Covenant Defeasance occurs, certain events (not including non-payment, bankruptcy, receivership,
rehabilitation and insolvency events) described under “-Events of Default” will no longer constitute an event of default
with respect to the debt securities of a series.

In order to exercise either Legal Defeasance or Covenant Defeasance:

(1) we must irrevocably deposit with the trustee, in trust, for the benefit of the holders of the debt securities of such
series, cash in U.S. dollars, non-callable Government Securities, or a combination of cash in U.S. dollars and
non-callable Government Securities, in amounts as will be sufficient, in the opinion of a nationally recognized firm of
independent public accountants, to pay the principal of (including mandatory sinking fund or analogous payments, if
any), or interest and premium, if any, on the outstanding debt securities of such series on the Stated Maturity or on the
applicable redemption date, as the case may be, and we must specify whether the debt securities of such series are
being defeased to maturity or to a particular redemption date;

(2) in the case of Legal Defeasance, we must deliver to the trustee an opinion of counsel reasonably acceptable to the
trustee confirming that (a) we have received from, or there has been published by, the Internal Revenue Service a
ruling or (b) since the issue Date, there has been a change in the applicable federal income tax law, in either case to
the effect that, and based thereon such opinion of counsel will confirm that, the holders of the outstanding debt
securities of such series will not recognize income, gain or loss for federal income tax purposes as a result of such
Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same
times as would have been the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, we have delivered to the trustee an opinion of counsel reasonably acceptable
to the trustee confirming that the holders of the outstanding debt securities of such series will not recognize income,
gain or loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if such
Covenant Defeasance had not occurred;

(4) no default or event of default has occurred and is continuing with respect to the debt securities of such series on
the date of such deposit (other than a default or event of default resulting from the borrowing of funds to be applied to
such deposit and the grant of any Lien securing such borrowing);

(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default
under any material agreement or instrument (other than the indenture) to which we or any of our subsidiaries is a party
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or by which we or any of our subsidiaries is bound;

(6) we must deliver to the trustee an officers’ certificate stating that the deposit was not made by us with the intent of
preferring the holders of such series of debt securities over our other creditors with the intent of defeating, hindering,
delaying or defrauding our creditors or others; and

(7) we must deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions
precedent relating to the Legal Defeasance or the Covenant Defeasance have been complied with.
Satisfaction and Discharge
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Unless we specify otherwise in the applicable prospectus supplement, the indenture will be discharged and will cease
to be of further effect as to all debt securities of any series issued thereunder, when:

(1) either:

(a) all debt securities of any series that have been authenticated, except lost, stolen or destroyed debt securities that
have been replaced or paid and debt securities for whose payment money has been deposited in trust and thereafter
repaid to us, have been delivered to the trustee for cancellation; or

(b) all debt securities of any series that have not been delivered to the trustee for cancellation have become due and
payable by reason of the mailing of a notice of redemption or otherwise or will become due and payable or
redeemable within one year, and we have irrevocably deposited or caused to be deposited with the trustee as trust
funds in trust solely for the benefit of the holders, cash in U.S. dollars, non-callable Government Securities, or a
combination of cash in U.S. dollars and non-callable Government Securities, in such amounts as will be sufficient
without consideration of any reinvestment of interest, to pay and discharge the entire indebtedness on the debt
securities of such series not delivered to the trustee for cancellation for principal, premium, if any, and accrued interest
to the date of maturity or redemption;

(2) no default or event of default has occurred and is continuing on the date of the deposit or will occur as a result of
the deposit (other than a default or event of default resulting from the borrowing of funds to be applied to such
deposit) and the deposit will not result in a breach or violation of, or constitute a default under, any other instrument to
which we are a party or by which we are bound;

(3) we have paid or caused to be paid all sums payable by it under the indenture; and

(4) we have delivered irrevocable instructions to the trustee under the indenture to apply the deposited money toward
the payment of the debt securities of such series at maturity or the redemption date, as the case may be.

In addition, we must deliver an officers’ certificate and an opinion of counsel to the trustee stating that all conditions
precedent to satisfaction and discharge have been satisfied.

Selection and Notice

Unless we specify otherwise in the applicable prospectus supplement, if less than all of the debt securities of a series
are to be redeemed at any time, the trustee will select debt securities of the series to be redeemed not more than 60
days before the redemption date therefor in any manner that the trustee in its sole discretion deems fair and
appropriate. Unless we specify otherwise in the applicable prospectus supplement, notices of redemption will be
mailed by first class mail at least 30 but not more than 60 days before the redemption date to each holder of debt
securities to be redeemed at its registered address and if any debt securities in bearer form are outstanding, publish on
one occasion a notice in an authorized newspaper, except that redemption notices may be mailed more than 60 days
prior to a redemption date if the notice is issued in connection with a defeasance of the debt securities or a satisfaction
and discharge of the indenture.

Subordinated Debt Securities

Debt securities of a series may be subordinated to senior indebtedness (as defined in the applicable prospectus
supplement) to the extent set forth in the prospectus supplement relating thereto. The debt securities will be
structurally subordinated to all indebtedness and other liabilities (including medical claims liability, accounts payable
and accrued expenses, unearned revenue and other long-term liabilities) of our subsidiaries. Any right we have to
receive assets of any of our subsidiaries upon the subsidiary’s liquidation or reorganization (and the consequent right of
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the holders of the debt securities to participate in those assets) will be effectively subordinated to the claims of that
subsidiary’s creditors, except to the extent that we are itself recognized as a creditor of the subsidiary, in which case
our claims would still be subordinate in right of payment to any security in the assets of the subsidiary and any
indebtedness of the subsidiary senior to that held by us.

Replacement of Securities

Unless we specify otherwise in the applicable prospectus supplement, we will replace any mutilated debt security at
the expense of the holder upon surrender of the mutilated debt security to the trustee in the circumstances described in
the indenture. We will replace debt securities that are destroyed, stolen or lost at the expense of the holder upon
delivery to the
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trustee of evidence of the destruction, loss or theft of the debt securities satisfactory to us and to the trustee in the
circumstances described in the indenture. In the case of a destroyed, lost or stolen debt security, an indemnity and/or
security satisfactory to the trustee and us, and payment of any taxes, governmental charges or other expenses, may be
required from the holder of the debt security before a replacement debt security will be issued.
Governing Law

The laws of the State of New York will govern each indenture and will govern the debt securities.

Regarding the Trustee

If the trustee becomes a creditor of us, the indenture limits its right to obtain payment of claims in certain cases, or to
realize on certain property received in respect of any such claim as security or otherwise. The trustee will be permitted
to engage in other transactions; however, if it acquires any conflicting interest, it must (i) eliminate such conflict
within 90 days, (ii) apply to the SEC for permission to continue or (iii) resign.

The holders of a majority in principal amount of the then outstanding debt securities will have the right to direct the
time, method and place of conducting any proceeding for exercising any remedy available to the trustee, subject to
certain exceptions. The indenture provides that in case an event of default occurs and is continuing, the trustee will be
required, in the exercise of its power, to use the degree of care of a prudent man in the conduct of his own affairs.
Subject to such provisions, the trustee will be under no obligation to exercise any of its rights or powers under the
indenture at the request of any holder of debt securities, unless such holder has offered to the trustee security and
indemnity satisfactory to it against any loss, liability or expense.

PLAN OF DISTRIBUTION

We may sell any of the securities being offered by this prospectus in any one or more of the following ways from time
to time:
•through agents or dealers;
•to or through underwriters;
•directly by us to purchasers; or
•a combination of any such methods of sale; and
•any other method permitted pursuant to applicable law.

We will describe the details of any such offering and the plan of distribution for any securities offering in a prospectus
supplement.

Offered securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection
with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or
otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us. Any
remarketing firm will be identified and the terms of its agreements, if any, with us, and any related compensation
arrangements contemplated thereby will be described in the applicable prospectus supplement.

Underwriters, dealers and agents that participate in the distribution of our securities may be underwriters as defined in
the Securities Act and any discounts or commissions they receive from us and any profit on their resale of the
securities may be treated as underwriting discounts and commissions under the Securities Act. We will identify in the
applicable prospectus supplement any underwriters, dealers or agents and will describe their compensation. We may
have agreements with the underwriters, dealers and agents to indemnify them against specified civil liabilities,
including liabilities under the Securities Act. Underwriters, dealers and agents may engage in transactions with or
perform services for us or our subsidiaries in the ordinary course of their businesses.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Bryan Cave LLP, St. Louis, Missouri.

EXPERTS

The consolidated financial statements of Centene Corporation as of December 31, 2013 and 2012, and for each of the
years in the three-year period ended December 31, 2013, and management’s assessment of the effectiveness of internal
control over financial reporting as of December 31, 2013 (which is included in Management’s Report on Internal
Control over Financial Reporting) have been incorporated by reference herein in reliance upon the reports of KPMG
LLP, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said
firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated expenses in connection with the issuance and distribution of the securities
being registered, other than underwriting discounts and commissions. Other than the SEC registration fee, all the
amounts listed are estimates.

SEC Registration Fee (1) $—
Accounting Fees and Expenses (2) —
Legal Fees and Expenses (2) —
Federal and State Taxes (2) —
Fees and Expenses of Trustee and its Counsel (2) —
Printing and Engraving Expenses (2) —
Miscellaneous Expenses (2) —
   Total $—

(1) Omitted because the registration fee is being deferred pursuant to Rule 456(b) and 457(r).
(2) Because an indeterminate amount of securities are covered by this registration statement, the expenses in
connection with the issuance and distribution of securities cannot be estimated.

Item 15. Indemnification of Directors and Officers

Section 102 of the General Corporation Law of the State of Delaware, as amended (the “DGCL” or “Delaware law”),
allows a corporation to eliminate or limit the personal liability of a director of a corporation to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except where the director breached his
duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized
the payment of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an
improper personal benefit.

Section 145 of the DGCL provides, among other things, that we may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action
by us or in our right) by reason of the fact that the person is or was one of our directors, officers, agents or employees
or is or was serving at our request as a director, officer, agent, or employee of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding. The
power to indemnify applies (a) if such person is successful on the merits or otherwise in defense of any action, suit or
proceeding, or (b) if such person acted in good faith and in a manner which the person reasonably believed to be in
our best interest, or not opposed to our best interest, and with respect to any criminal action or proceeding, had no
reasonable cause to believe such conduct was unlawful. The power to indemnify applies to actions brought by us or in
our right as well but only to the extent of defense expenses (including attorneys' fees but excluding amounts paid in
settlement) actually and reasonably incurred and not to any satisfaction of judgment or settlement of the claim itself,
and with the further limitation that in such actions no indemnification shall be made in the event of any adjudication
of negligence or misconduct in the performance of his duties to us, unless the court believes that in light of all the
circumstances indemnification should apply.
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Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an
unlawful payment of dividends or an unlawful stock purchase or redemption, may be held liable for such actions. A
director who was either absent when the unlawful actions were approved or dissented at the time, may avoid liability
by causing his or her dissent to such actions to be entered in the books containing the minutes of the meetings of the
board of directors at the time such action occurred or immediately after such absent director receives notice of the
unlawful acts.

As permitted under Delaware law, our certificate of incorporation includes a provision that eliminates the personal
liability of our directors for monetary damages for breach of fiduciary duty as a director, except for liability for:
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•any breach of the director's duty of loyalty to us or our stockholders;
•acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

• unlawful payments of dividends or unlawful stock re-purchases or
redemptions; or

•any transaction from which the director derived an improper personal benefit.

Our by-laws further provide that:

•we must indemnify our directors and officers to the fullest extent permitted by Delaware law;

•we may indemnify our other employees and agents to the same extent that we indemnified our officers and directors,
unless otherwise determined by our board of directors; and

•we must advance expenses, as incurred, to our directors and executive officers in connection with a legal proceeding
to the fullest extent permitted by Delaware law.

The indemnification provisions contained in our certificate of incorporation and by-laws are not exclusive of any other
rights to which a person may be entitled by law, agreement, vote of stockholders or disinterested directors or
otherwise. In addition, we maintain general liability insurance on behalf of our directors and executive officers
insuring them against any liability asserted against them based on acts or omissions in their capacities as directors or
officers or arising out of such status.

Item 16. Exhibits

The Index to Exhibits is hereby incorporated by reference.    
Item 17. Undertakings

The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement: (i) to include any prospectus required by Section 10(a)(3) of the Securities Act (ii) to reflect in the
prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and (iii) to include any material information with respect
to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement; provided, however, that the undertakings set forth in subparagraphs (i), (ii)
and (iii) above do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13
or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in
a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
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(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of
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securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of
the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede
or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.
(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the securities:
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(6) That, for purposes of determining any liability under the Securities Act, each filing of the registrant's annual report
pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(7) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the city of St. Louis, State of Missouri, on
May 16, 2014

CENTENE CORPORATION

By: /s/ Michael F. Neidorff 
Michael F. Neidorff
Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Exchange Act, this registration statement has been signed by the following persons
in the capacities as indicated, as of May 16, 2014.

Signature Title

/s/    Michael F. Neidorff Chairman, President and Chief Executive Officer
(principal executive officer)Michael F. Neidorff

/s/   William N. Scheffel * Executive Vice President, Chief Financial Officer
and Treasurer (principal financial officer)William N. Scheffel

/s/   Jeffrey A. Schwaneke * Senior Vice President, Corporate Controller and
Chief Accounting Officer (principal accounting
officer)Jeffrey A. Schwaneke

/s/   Orlando Ayala * Director
Orlando Ayala

/s/   Robert K. Ditmore * Director
Robert K. Ditmore

/s/   Fred H. Eppinger * Director
Fred H. Eppinger

/s/   Richard A. Gephardt * Director
Richard A. Gephardt

/s/   Pamela A. Joseph * Director
Pamela A. Joseph

/s/   John R. Roberts * Director
John R. Roberts

/s/   David L. Steward * Director
David L. Steward

/s/   Tommy G. Thompson * Director
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Tommy G. Thompson
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* By: /s/ Michael F. Neidorff 
Michael F. Neidorff
Attorney-in-fact
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INDEX TO EXHIBITS

Exhibit
No.

Incorporated by Reference Herein
Description Reference Date Filed

1.1 Underwriting Agreement*
3.1 Certificate of Incorporation of Centene Corporation Exhibit 3.2 to Form S-1 October 9, 2001

3.1a
Certificate of Amendment to Certificate of
Incorporation of Centene Corporation, dated
November 8, 2001

Exhibit 3.2a to Form S-1/A November 13, 2001

3.1b
Certificate of Amendment to Certificate of
Incorporation of Centene Corporation as filed with
the Secretary of State of the State of Delaware

Exhibit 3.1b to Form 10-Q July 26, 2004

3.1c
Certificate of Amendment to Certificate of
Incorporation of Centene Corporation as filed with
the Secretary of State of the State of Delaware

3.2 By-laws of Centene Corporation, as amended
effective as of February 3, 2014 Exhibit 3.1 to Form 8-K February 6, 2014

4.1

Indenture for the 5.75% Senior Notes due 2017
dated May 27, 2011 among Centene Corporation
and The Bank of New York Trust Company, N.A.,
as trustee.

Exhibit 4.3 to Form 8-K May 27, 2011

4.2

Indenture for the 4.75% Senior Notes due 2022
dated April 29, 2014 among Centene Corporation
and The Bank of New York Trust Company, N.A.,
as trustee.

Exhibit 4.1 to Form 8-K April 29, 2014

4.3 Base Indenture
5.1 Legal Opinion of Bryan Cave LLP

12.1 Statement Regarding Computation of Ratio of
Earnings to Fixed Charges Exhibit 12.1 to Form 10-Q April 22, 2014

23.1 Consent of Independent Registered Public
Accounting Firm

23.2 Consent of Bryan Cave LLP (included in Exhibit 5.1
to this Registration Statement)

24.1 Power of Attorney

25.1

Statement of Eligibility under the Trust Indenture
Act of 1939, as amended, of The Bank of New York
Mellon Trust Company, N.A., as trustee under the
Indenture dated as of May 27, 2011.

25.2

Statement of Eligibility under the Trust Indenture
Act of 1939, as amended, of The Bank of New York
Mellon Trust Company, N.A., as trustee under the
Indenture dated as of April 29, 2014.

25.3

Statement of Eligibility under the Trust Indenture
Act of 1939, as amended, of The Bank of New York
Mellon Trust Company, N.A., as trustee under the
Form of Indenture
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*Indicates document to be filed as an exhibit to a report on Form 8-K or Form 10-Q pursuant to Item 601 of
Regulation S-K and incorporated herein by reference.
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