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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

(In millions, except share data)
Assets

Current assets:
Cash and cash equivalents
Investments available-for-sale, at fair value:
Fixed maturity securities (amortized cost of $17,87and
Equity securities (cost of $1,023.5 and $869.9)
Other invested assets, current
Accrued investment income
Premium and self-funded receivables
Other receivables
Income taxes receivable
Securities lending collateral
Deferred tax assets, net
Other current assets
Total current assets
Long-term investments available-for-sale, at failue:
Fixed maturity securities (amortized cost of $442h@ $426.0)
Equity securities (cost of $27.0 and $27.1)
Other invested assets, long-term
Property and equipment, net
Goodwill
Other intangible assets

Other noncurrent assets

Total assets

Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payable
Reserves for future policy benefits
Other policyholder liabilities
Total policy liabilities
Unearned income
Accounts payable and accrued expenses
Security trades pending payable
Securities lending payable
Short-term borrowings
Current portion of long-term debt
Other current liabilities
Total current liabilities
Long-term debt, less current portion
Reserves for future policy benefits, noncurrent
Deferred tax liabilities, net

Other noncurrent liabilities

WellPoint, Inc.
Consolidated Balance Sheets

September 30, December 31,

2013 2012
(Unaudited)

$ 2,185 $ 2,484.¢

$16,033.1) 17,538.( 16,912.¢

1,484.¢ 1,212..

15.C 14.¢

175. 162.:

4,014.( 3,687 .

1,018.¢ 928.¢

152.% 228.t

837.¢ 564.¢

367.¢ 243.%

1,807.¢ 1,829.(

29,596.¢ 28,268 .

437.¢ 431.%

30.2 30.1

1,516.¢ 1,387.

1,806.% 1,738.C

17,497 17,510.!

8,921.¢ 9,102.¢

456.C 486.1

$ 60,263.! $ 58,955.-

$ 6,117 $ 6,174.!

60.2 61.c

2,322.¢ 2,345

8,500.: 8,581.!

939.7 896.¢

3,301.c 3,132

284.¢ 69.5

837.1 564.1

350.( 250.(

0.1 557.1

1,828.¢ 1,785.(

16,042.. 15,836.!

14,514.( 14,170.¢

701.¢ 750.¢

3,322.¢ 3,381.(

874.2 1,013.:




Total liabilities 35,455.«

35,152

Commitment and contingencies — Note 9
Shareholders’ equity
Preferred stock, without par value, shares autbedriz100,000,000; shares issued and outstandinge- n _

Common stock, par value $0.01, shares authoriZ0;000,000; shares issued and outstanding:

296,188,115 and 304,715,144 3.C 3.C
Additional paid-in capital 10,769.: 10,853.!
Retained earnings 14,040.! 12,647..
Accumulated other comprehensive (loss) income (4.8 2991
Total shareholders’ equity 24,808.: 23,802
Total liabilities and shareholders’ equity $ 60,263.! 58,955.-

See accompanying notes.




(In millions, except per share data)
Revenues

Premiums

Administrative fees

Other revenue

Total operating revenue

Net investment income

Net realized gains on investments

Other-than-temporary impairment losses on investsnen
Total other-than-temporary impairment losses on

investments

Portion of other-than-temporary impairment losses

recognized in other comprehensive income

Other-than-temporary impairment losses recogniaed i

income
Total revenues
Expenses
Benefit expense
Selling, general and administrative expense:
Selling expense
General and administrative expense
Total selling, general and administrative expense
Cost of products
Interest expense
Amortization of other intangible assets
Loss on extinguishment of debt
Total expenses
Income before income tax expense
Income tax expense
Net income
Net income per share
Basic
Diluted

Dividends per share

See accompanying notes.

WellPoint, Inc.
Consolidated Statements of Income
(Unaudited)

Three Months Ended

Nine Months Ended

September 30 September 30
2013 2012 2013 2012

16,580.¢ $ 14,037.. $ 49,509.! 42,336.!
1,027.¢ 955.¢ 3,006.« 2,928.¢
124 141.( 360.€ 191.7
17,733.( 15,133 52,876.! 45,457 ..
167.¢ 168.¢ 482.¢ 507.(
95.4 54.€ 166.2 232.(
(27.2) (3.9 (74.0 (24.0
0.¢ — 0.6 34
(26.2) (3.9 (73.]) (20.6)
17,969. 15,353.: 53,452. 46,175.1
14,075.( 11,984.¢ 41,656.. 35,849.1
377.% 390.2 1,139.¢ 1,176.t
2,202." 1,688.¢ 6,275.¢ 5,149.¢
2,580.( 2,078.¢ 7,415.! 6,326..
68.¢€ 66.5 196.( 73.2
151.t 133.¢ 456.¢ 360.:
66.€ 63.€ 202.2 182.1
145.2 — 145.; —
17,087.( 14,327 .. 50,072.. 42,791.!
882.¢ 1,025.° 3,380.¢ 3,384..
226.¢ 334.5 1,038.¢ 1,192.¢
656.2 $ 6912 $ 2,341 2,191
221 % 217 % 7.81 6.7C
2.1 $ 2.1t % 7.6¢€ 6.6%
0.375( $ 0.287F % 1.125( 0.862¢




WellPoint, Inc.

Consolidated Statements of Comprehensive Income

(In millions)

Net income

Other comprehensive income (loss), net of tax:
Change in net unrealized gains/losses on invesiment

Change in non-credit component of other-than-tergor
impairment losses on investments

Change in net unrealized gains/losses on cashttxlges
Change in net periodic pension and postretiremestisc
Foreign currency translation adjustments

Other comprehensive income (loss)

Total comprehensive income

See accompanying notes.

(Unaudited)

Three Months Ended

Nine Months Ended

September 30 September 30
2013 2012 2013 2012

$ 656.2 $ 691.2 $ 2,341 % 2,191.C
16.: 168.: (327.0 248.t
(0.6) — 1.€ 4.4
0.7 (2.0 2.2 (0.6)
4.6 6.€ 18.€ 19.€
1.2 0.t 0.7 (0.2
22.4 174.7 (303.9) 272.(
$ 678.¢ $ 865.¢ $ 2,037t $ 2,463.:




WellPoint, Inc.
Consolidated Statements of Cash Flows
(Unaudited)

(In millions)
Operating activities
Net income
Adjustments to reconcile net income to net caskigea by operating activities:
Net realized gains on investments
Other-than-temporary impairment losses recognizeéddome
Loss on extinguishment of debt
Loss on disposal of assets
Deferred income taxes
Amortization, net of accretion
Depreciation expense
Share-based compensation

Excess tax benefits from share-based compensation

Changes in operating assets and liabilities, neffett of business combinations:

Receivables, net

Other invested assets

Other assets

Policy liabilities

Unearned income

Accounts payable and accrued expenses

Other liabilities

Income taxes

Other, net
Net cash provided by operating activities
Investing activities
Purchases of fixed maturity securities
Proceeds from fixed maturity securities:

Sales
Maturities, calls and redemptions

Purchases of equity securities
Proceeds from sales of equity securities
Purchases of other invested assets
Proceeds from sales of other invested assets
Changes in securities lending collateral
Purchases of subsidiaries, net of cash acquired
Purchases of property and equipment
Proceeds from sales of property and equipment
Other, net
Net cash used in investing activities
Financing activities
Net proceeds from commercial paper borrowings
Proceeds from long-term borrowings
Repayments of long-term borrowings
Proceeds from short-term borrowings
Repayments of short-term borrowings
Changes in securities lending payable
Changes in bank overdrafts
Repurchase and retirement of common stock
Cash dividend

Nine Months Ended

September 30
2013 2012

2,341 $ 2,191.:
(166.4) (232.0
73.1 20.€
145.: —
5.1 1.€
(12.0 255.¢
592.7 474.¢
78.2 72.¢
103.7 1237
(23.5) (239
(368.0 (133.9)
1.7 (26.6)
51.€ (339
(130.9) (16.§)
42.¢ (102.9
95.¢ (446.7)
(78.0 (57.5)
87.c (79.5)
(61.7 3.7
2,779.F 1,984.¢
(11,494.) (11,808.9)
8,756.: 8,433.¢
1,490.( 1,347.¢
(574.4) (245.9)
575.2 312.2
(207.9 (153.%)
53.C 25.4
(273.9) 171.F
— (992.9
(408.7) (375.9)
— 0.4
(3.8 0.9
(2,086.9) (3,285.)
224.1 30.1
1,250.( 4,935.;
(1,801.9 (1,251.9)
600.( 392.(
(500.0) (300.0
273.( (1715
72.% (94.6)
(1,170.9) (1,828.9
(227 Mman n



Proceeds from issuance of common stock under emglstpck plans
Excess tax benefits from share-based compensation

Net cash (used in) provided by financing activities

Effect of foreign exchange rates on cash and cashuvalents
Change in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

See accompanying notes.

374 86.7
23.E 23.2
(992.0) 1,541
0.4 0.9
(298.9) 240.F
2,484 2,201.¢
2185. $ 2,442




WellPoint, Inc.

Consolidated Statements of Shareholders’ Equity

(Unaudited)
Accumulated
Common Stock Additional Other Total
Number of Par Paid-in Retained Comprehensive Shareholders’

(In millions) Shares Value Capital Earnings Income (Loss) Equity
January 1, 2013 304.7 $ 3C $ 10,853! $ 12,647. $ 299.1 $ 23,802
Net income — — — 2,341 — 2,341
Other comprehensive loss — — — — (303.9 (303.9)
Repurchase and retirement of common

stock (15.¢ (0.7 (566.2) (607.9) — (1,173.)
Convertible debenture tax adjustment — — 3.9 — — (3.9
Dividends and dividend equivalents — — — (340.%) — (340.%)
Issuance of common stock under employ

stock plans, net of related tax benefits 7.1 0.1 485. — — 485.F
September 30, 2013 296.2 $ 3C $ 10,769.. $ 14,040.! $ 4.8 $ 24,808.:
January 1, 2012 339.2 % 34 $ 11,679.. $ 11,490 $ 114¢  $ 23,288..
Net income — — — 2,191 — 2,191
Other comprehensive income — — — — 272.( 272.(
Repurchase and retirement of common

stock (28.€) (0.3 (986.9) (842.7) — (1,828.9)
Dividends and dividend equivalents — — — (283.)) — (283.)
Issuance of common stock under employ

stock plans, net of related tax benefits 3.2 — 176.¢ — — 176.¢
September 30, 2012 314.C $ 31 $ 10,869 $ 12,556. $ 386.¢ $ 23,816.!

See accompanying notes.




WellPoint, Inc.
Notes to Consolidated Financial Statements
(Unaudited)
September 30, 2013

(In Millions, Except Per Share Data or As Otherwg&tated Herein)

1. Organization

References to the terms “we”, “our”, “us”, “WellPwi or the “Company” used throughout these Note€dnsolidated Financial
Statements refer to WellPoint, Inc., an Indiangooation, and unless the context otherwise requitedirect and indirect subsidiaries.

We are one of the largest health benefits companitse United States, serving 35.5 medical memttemigh our affiliated health plans
and approximately 67.4 individuals through all 9diasies as of September 30, 2013 . We offer adspectrum of network-based managed
care plans to large and small employer, individividdicaid and Medicare markets. Our managed caresphclude: preferred provider
organizations, or PPOs; health maintenance orgémiza or HMOs; point-of-service, or POS, planapitional indemnity plans and other
hybrid plans, including consumdriven health plans, or CDHPs; and hospital only Bmited benefit products. In addition, we provi®roac
array of managed care services to self-funded mests, including claims processing, underwritingpdbss insurance, actuarial services,
provider network access, medical cost managemisataske management, wellness programs and otheniathative services. We provide an
array of specialty and other insurance productssandces such as behavioral health benefit sesyviental, vision, life and disability insural
benefits, radiology benefit management, analytitgeth personal health care guidance and long-tema insurance. We also provide services
to the Federal Government in connection with théeffal Employee Program, or FEP, and various Meeipawsgrams. Finally, we sell contact
lenses, eyeglasses and other ocular products thimugl-800 CONTACTS, Inc., or 1-800 CONTACTS, Ingss.

We are an independent licensee of the Blue Crad8hre Shield Association, or BCBSA, an associatbindependent health benefit
plans. We serve our members as the Blue Crossskecior California; the Blue Cross and Blue Shiefd3CBS, licensee for Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, $digri (excluding 3@ounties in the Kansas City area), Nevada, New tsaing, New Yorl
(as the BCBS licensee in 10 New York City metraoliand surrounding counties and as the Blue @noBEBS licensee in selected upstate
counties only), Ohio, Virginia (excluding the Nagth Virginia suburbs of Washington, D.C.) and Wissia. In a majority of these service
areas we do business as Anthem Blue Cross, Antheen@oss and Blue Shield, Blue Cross and Bluel&loieGeorgia, Empire Blue Cross
Blue Shield, or Empire Blue Cross (in our New Ysgkvice areas). Through our AMERIGROUP Corporasiobsidiary, or Amerigroup, we
conduct business in Florida, Georgia, Kansas, liaugs Maryland, Nevada, New Jersey, New Mexico, N@rk, Tennessee, Texas and
Washington. Amerigroup also provided services #dtate of Ohio through June 30, 2013. We alscesawstomers throughout the country as
HealthLink, UniCare and in certain Arizona, Caliia, Nevada, New York and Virginia markets throagin CareMore Health Group, Inc., or
CareMore, subsidiary. We are licensed to condwsetremce operations in all 50 states through ouwsidiavies.

2. Basis of Presentatio

The accompanying unaudited consolidated finant@#éments have been prepared in accordance withgerterally accepted accounting
principles, or GAAP, for interim financial reportinAccordingly, they do not include all of the infiation and footnotes required by GAAP
annual financial statements. We have omitted ceftaitnote disclosures that would substantiallylidape the disclosures in our 2012 Annual
Report on Form 10-K, unless the information corediim those disclosures materially changed orgsired by GAAP. In the opinion of
management, all adjustments, including normal megiradjustments, necessary for a fair statemetitetonsolidated financial statements as
of and for the three and nine months ended SepteBih@013 and 2012 have been recorded. The refudzerations for the three and nine
months ended September 30, 2013 are not necessdiitative of the results that may be expectedterfull year ending December 31, 2013
These unaudited consolidated financial stateméiatsld be read in conjunction with our audited cdidstwed financial statements for the year
ended December 31, 2012 included in our 2012 AnReglort on Form 10-K.

Certain of our subsidiaries operate outside ofuth#éed States and have functional currencies dtiear the U.S. dollar, or USD. We
translate the assets and liabilities of those slido$es to USD using the exchange rate in effett@end of the period. We translate the
revenues and expenses of those subsidiaries tousBD the average exchange rates in effect dun@geriod. The net effect of these
translation adjustments is included in “Foreignrency translation adjustments” in our consolidatedements of comprehensive income.

Certain prior period amounts have been reclassifiesbnform to the current period presentationluding the presentation of our segment
disclosures.




3. Restructuring Activities

As a result of restructuring activities implementeding 2012 and 2011, we recorded liabilitiesdorployee termination costs and lease
and other contract exit costs. The restructurirtiyiies are classified as components of generdladministrative expenses in the consolidate
statements of income for the respective periodhitiwvthey occurred.

The 2012 restructuring activities were initiatednarily as a result of personnel changes, orgaioizak realignment to create efficiencies
in our business processes and certain integratiivitees associated with the Amerigroup acquisitidctivity related to these liabilities for the
nine months ended September 30, 2013, by repersaigment, is as follows:

Commercial
and Specialty Government
Business Business Other Total
2012 Restructuring Activities
Employee termination costs:
Liability for employee termination costs at Januarp013 $ 60.C $ 547 $ 2S¢ $ 117
Payments (30.2 (32.9 (1.5 (64.7)
Liability released (6.2) (1.6) (0.2 (7.9
Liability for employee termination costs at SeptemB0, 2013 231 20.7 1.2 45.¢€
Lease and other contract exit costs:
Liability for lease and other contract exit costSanuary 1, 2013 8.8 2.6 0.1 11.¢
Payments (5.2 (2.7 (0.2 (7.0
Liability released (0.6) (0.2 — (0.8
Liability for lease and other contract exit costSaptember 30, 2013 3.1 1.C (0.3 4.C
Total liability for 2012 restructuring activitie$ 8eptember 30, 2013 $ 26.6 $ 217 $ 11 $ 49:¢

The 2011 restructuring activities were initiatechagsult of a change in strategic focus primarilyesponse to federal health care reform.
At September 30, 2013, our total liability for 20destructuring activities was $18.8 , of which.§ 2lated to employee termination costs a
16.4 related to lease and other contract exit cgésexpect the remaining payments for employemitextion costs to be substantially
completed by the end of 2013 . Payments for leadeother contract exit costs will continue to ocouer the remaining terms of the related
contracts.

4. Investments

We evaluate our investment securities for othenteanporary declines based on qualitative and gagime factors. Other-than-temporary
impairment losses recognized in income totaledZa6d $3.8 for the three months ended Septemb&033, and 2012 , respectively. Other-
than-temporary impairment losses recognized innmetotaled $73.1 and $20.6 for the nine months e S#ptember 30, 2013 and 2012 ,
respectively. There were no individually signifitather-than-temporary impairment losses on investsiby issuer during the three and nine
months ended September 30, 2013 and 2012 . Wenaertt review our investment portfolios under eupairment review policy. Given the
current market conditions and the significant juégis involved, there is a continuing risk thatHiertdeclines in fair value may occur and
additional material other-than-temporary impairmesses on investments may be recorded in futuiegse

-8-




A summary of current and long-term investmentsjlalbke-for-sale, at September 30, 2013 and Dece®@bge?012 is as follows:

September 30, 2013:

Fixed maturity securities:
United States Government securities  $
Government sponsored securities

States, municipalities and political
subdivisions, tax-exempt

Corporate securities

Options embedded in convertible debt
securities

Residential mortgage-backed securities
Commercial mortgage-backed securities
Other debt securities

Total fixed maturity securities
Equity securities

Total investments, available-for-sale $

December 31, 2012:

Fixed maturity securities:
United States Government securities  $
Government sponsored securities

States, municipalities and political
subdivisions, tax-exempt

Corporate securities

Options embedded in convertible debt
securities

Residential mortgage-backed securities
Commercial mortgage-backed securities
Other debt securities

Total fixed maturity securities
Equity securities

Total investments, available-for-sale $

Non-Credit
Component of
Gross Unrealized Losses Ql't:rirr;-cl)-lh:rg-
Cost or Gross Impairments
Amortized Unrealized Less than 12 Months Estimated Recognized in
Cost Gains 12 Months or Greater Fair Value AOCI
4640 $ 41 $ (1.4 $ — 466.7 $ —
195. 0.¢ (1.5) — 194.€ —
6,143.: 234.¢ (93.6) (1.2) 6,283. —
7,780. 212.C (109.9) (12.9 7,870.¢ (0.2)
81.C — — — 81.C —
2,198. 52.€ (29.4) (3.9 2,218.: —
488.1 112 (3.9 — 496.( —
364.( 5.8 (3.9 (2.9 365.3 (0.9
17,714 521.€ (241.%) (18.9) 17,975 $ (0.9)
1,050.¢ 481 .4 (16.7) — 1,515.;
18,764 $ 1,003.( $ (2585 $ (182 $ 19,491.
3302 $ 131 $ 0.2 $ — 3 3432 $ —
153.¢ 2.€ — — 156.2 —
5,501.¢ 388.2 (5.7) (1.6) 5,882. —
7,642.( 387.( (17.0) (8.0) 8,004.( (1.7)
67.2 — — — 67.2 —
2,204 103.1 (1.2) (1.9 2,304.¢ (0.4)
323.2 22.F — — 345.7 —
236.¢ 7.6 (0.2) (3.1) 241.1 (1.3)
16,459. 924.1 (24.2) (14.6) 17,344 $ (3.4)
897.( 358.( (12.5) — 1,242.F
17,356.. $ 1,282 $ (36.7) $ (146 $ 18,586.¢

At September 30, 2013, we owned $2,714.3 of mgegaacked securities and $341.8 of asset-backeuditses out of a total available-for-
sale investment portfolio of $19,491.0 . These stes included sub-prime and Alt-A securities wigtir values of $33.6 and $108.4 ,
respectively. These sub-prime and Alt-A securitied accumulated net unrealized gains of $1.3 arid, $&spectively. The average credit
rating of the sub-prime and Alt-A securities was3"Band “CCC”, respectively.

-9-




The following tables summarize for fixed maturigcsrities and equity securities in an unrealizesd lposition at September 30, 2013 and
December 31, 2012the aggregate fair value and gross unrealizeddgdength of time those securities have beenmaemasly in an unrealize
loss position:

Less than 12 Months 12 Months or Greater
Gross Gross
Number of Estimated Unrealized Number of Estimated Unrealized

(Securities are whole amounts) Securities Fair Value Loss Securities Fair Value Loss
September 30, 2013:
Fixed maturity securities:

United States Government securities 24 3 119.¢ $ (1.4 — % —  $ =

Government sponsored securities 23 56.€ (1.5 — — —

States, municipalities and political

subdivisions, tax-exempt 76€ 1,979.: (93.6) 22 14.: (1.2

Corporate securities 1,70C 3,075.( (209.9 57 53.C (12.9

Residential mortgage-backed securities 434 921.¢ (29.9 54 65.¢ (3.3

Commercial mortgage-backed securities 50 216.¢ (3.9 1 0.€ —

Other debt securities 52 145.7 (3.2 17 17.7 (1.3
Total fixed maturity securities 3,051 6,515.: (241.) 151 151. (18.2)
Equity securities 624 194.2 (16.7) — — —
Total fixed maturity and equity securities 3,67t $ 6,709 $ (258.5) 151 % 151« % (18.2)
December 31, 2012:
Fixed maturity securities:

United States Government securities 17 $ 485 % (0.2 — —  $ =

States, municipalities and political

subdivisions, tax-exempt 184 420.1 (5.7) 1 46.¢ (1.6

Corporate securities 457 1,066.t (17.0 74 52.¢ (8.0

Residential mortgage-backed securities 79 211.( (1.2 44 25t (1.9

Commercial mortgage-backed securities 4 10.1 — 3 4.1 —

Other debt securities 7 54 (0.2 21 28.¢ (3.2
Total fixed maturity securities 74¢ 1,761.¢ (24.2) 143 158.( (14.¢
Equity securities 961 149.¢ (12.5) — — —
Total fixed maturity and equity securities 1,70¢ $ 1911 $ (36.7) 143 % 158.C $ (14.6)

The amortized cost and fair value of fixed matusiggurities at September 30, 2013 , by contractaalirity, are shown below. Expected
maturities may differ from contractual maturitieschuse the issuers of the securities may havégthteto prepay obligations.

Amortized Estimated

Cost Fair Value
Due in one year or less $ 429..  $ 448.2
Due after one year through five years 4,704.¢ 4,837.¢
Due after five years through ten years 5,176.° 5,272.
Due after ten years 4,716. 4,703.
Mortgage-backed securities 2,686.! 2,714
Total available-for-sale fixed maturity securities $ 17,714.;. % 17,975.

-10 -




Proceeds from fixed maturity and equity securitied the related gross realized gains and groggeddbsses for the three and nine
months ended September 30, 2013 and 2012 arel@sdol

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Proceeds $ 5411¢ $ 3,492. $ 10,821t $ 10,093.
Gross realized gains 160.4 109.( 339.C 364.1
Gross realized losses (65.0 (54.4) (172.9 (132.])

In the ordinary course of business, we may sellisges at a loss for a number of reasons, inclgdinut not limited to: (i) changes in the
investment environment; (ii) expectation that thie ¥alue could deteriorate further; (iii) desicereduce exposure to an issuer or an industry;
(iv) changes in credit quality; or (v) changes xpected cash flow.

All securities sold resulting in investment gaimsldosses are recorded on the trade date. Reg@agd and losses are determined on the
basis of the cost or amortized cost of the spes#iurities sold.

5. Fair Value

Assets and liabilities recorded at fair value ie tionsolidated balance sheets are categorized bpsedhe level of judgment associated
with the inputs used to measure their fair valuevdl inputs, as defined by Financial Accountingh8tads Board, or FASB, guidance for fair
value measurements and disclosures, are as follows:

Level Input Input Definition

Level | Inputs are unadjusted, quoted prices for identisakts or liabilities in active markets at the meament date.

Level Il Inputs other than quoted prices included in Leuwbkk are observable for the asset or liabilitptigh corroboration with market
data at the measurement date.

Level I Unobservable inputs that reflect management’s és#nate of what market participants would usericipg the asset or

liability at the measurement date.

The following methods, assumptions and inputs weesl to determine the fair value of each clashefdllowing assets and liabilities
recorded at fair value in the consolidated balasheets:

Cash equivalents€Cash equivalents primarily consist of highly ratedney market funds with maturities of three momthkess and are
purchased daily at par value with specified yigltes. Due to the high ratings and short-term natfitee funds, we designate all cash
equivalents as Level .

Fixed maturity securities, available-for-saleair values of available-for-sale fixed maturitggeties are based on quoted market prices,
where available. These fair values are obtainedanily from third party pricing services, which geally use Level | or Level Il inputs for the
determination of fair value to facilitate fair valmmeasurements and disclosures. United States @oeat securities represent Level |
securities, while Level Il securities primarily Inde corporate securities, securities from statesjicipalities and political subdivisions and
mortgage-backed securities. For securities novelgtiraded, the third party pricing services mag guoted market prices of comparable
instruments or discounted cash flow analyses, pa@iting inputs that are currently observable erttarkets for similar securities. We have
controls in place to review the third party pricisgyvices’ qualifications and procedures used terdene fair values. In addition, we
periodically review the third party pricing seng&@ricing methodologies, data sources and priaipgts to ensure the fair values obtained are
reasonable. Inputs that are often used in the tiatuenethodologies include, but are not limitedimker quotes, benchmark yields, credit
spreads, default rates and prepayment speeds.s&véale certain fixed maturity securities, primacibrporate debt securities, that are
designated Level Il securities. For these seasitihe valuation methodologies may incorporat&dirquotes or discounted cash flow anal
using assumptions for inputs such as expectedftmagd, benchmark yields and credit spreads thahate@bservable in the markets.

Equity securities, available-for-sal&air values of equity securities are generally giesied as Level | and are based on quoted market
prices. For certain equity securities, quoted migpkiees for the identical security are not alwayailable and the fair value is estimated by
reference to similar securities for which quoteitgs are available. These securities are desigha&tes 1. We also have certain equity
securities, including private equity securities,ichich the fair value is estimated based on eachrity’s current condition and future cash
flow projections. Such securities are designateceLBl. The fair values of these private equitggsaties are generally based on either broker
guotes or discounted cash flow projections
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using assumptions for inputs such as the weightethge cost of capital, long-term revenue growtbsrand earnings before interest, taxes,
depreciation and amortization, or EBITDA, and/oraeue multiples that are not observable in the stark

Other invested assets, currefitther invested assets, current include securitésih rabbi trusts that are classified as tradirgjr values
are based on quoted market prices.

Securities lending collateraFair values of securities lending collateral aredubon quoted market prices, where available. Tiadse
values are obtained primarily from third party pr@gservices, which generally use Level | or Lelvéhputs for the determination of fair value,
to facilitate fair value measurements and disclesur

Derivatives-interest rate swapBair values are based on the quoted market pricéiselfinancial institution that is the countergax the
swap. We independently verify prices provided by ¢bunterparties using valuation models that ino@te market observable inputs for
similar interest rate swaps.
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A summary of fair value measurements by level fmess and liabilities measured at fair value oecamring basis at September 30, 2013
and December 31, 2012 is as follows:

Level | Level Il Level 1l Total
September 30, 2013:
Assets:
Cash equivalents $ 7745 $ — 3 — ¢ 774.5
Investments available-for-sale:
Fixed maturity securities:
United States Government securities 466.7 — — 466.7
Government sponsored securities — 194.€ — 194.¢
States, municipalities and political subdivisiotas-exempt — 6,283.: — 6,283.:
Corporate securities — 7,736.: 134.: 7,870.¢

Options embedded in convertible debt securities — 81.C — 81.C

Residential mortgage-backed securities — 2,218.: — 2,218
Commercial mortgage-backed securities — 485.7 10.2 496.(
Other debt securities 24.: 326.3 147 365.3
Total fixed maturity securities 491.( 17,325.! 159.: 17,975.1
Equity securities 1,303t 174.€ 37.1 1,515..
Other invested assets, current 15.C — — 15.C
Securities lending collateral 424 412.¢ — 837.¢
Derivatives excluding embedded options (reportetth wiher assets) — 40.2 — 40.:
Total assets $ 3,008° $ 17,953. $ 196.« $ 21,158.
Liabilities:
Derivatives excluding embedded options (reportett wiher liabilities) $ — 3 (20.6) $ — 3 (20.6)
Total liabilities $ — 8 (20.¢) $ — 8 (20.6)
December 31, 2012:
Assets:
Cash equivalents $ 728.2 % — 3 — 3 728.:
Investments available-for-sale:
Fixed maturity securities:
United States Government securities 343.2 — — 343.2
Government sponsored securities — 156.2 — 156.2
States, municipalities and political subdivisiotas-exempt — 5,882.: — 5,882.:
Corporate securities — 7,882.¢ 121.1 8,004.(

Options embedded in convertible debt securities — 67.2 — 67.2

Residential mortgage-backed securities — 2,300.! 4.3 2,304.¢
Commercial mortgage-backed securities — 345.7 — 345.7
Other debt securities 33.¢ 203.2 3.9 241.1
Total fixed maturity securities 377.C 16,838.: 129.2 17,344
Equity securities 1,103.: 113.2 26.2 1,242
Other invested assets, current 14.¢ — — 14.¢
Securities lending collateral 231.7 332.¢ — 564.¢
Derivatives excluding embedded options (reportetti wiher assets) — 58.€ — 58.¢
Total assets $ 2454¢ $ 17,342.¢ $ 155.8 $ 19,953..
Liabilities:
Derivatives excluding embedded options (reporteth wiher liabilities) $ — (0.1) $ — ¢ (0.7
Total liabilities $ — 3 01 $ — 3 0.3
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A reconciliation of the beginning and ending baksof assets measured at fair value on a recuseiaig using Level Il inputs for the

three months ended September 30, 2013 and 20%5Xdd@ws:

Residential Commercial
Mortgage- Mortgage-
Corporate backed backed Other Debt Equity
Securities Securities Securities Securities Securities Total
Three Months Ended September 30, 2013:
Beginning balance at July 1, 2013 $ 1392 $ 12.¢ —  $ 54 % 35.6 ¢ 193«
Total gains (losses):
Recognized in net income (14.9 — — (0.2 — (15.0
Recognized in accumulated other
comprehensive income 4.8 — — 0.1 (2.9) 2.€
Purchases 6.4 — — — 3.7 10.1
Sales (1.6 — — — — (1.6
Issuances — — — — — —
Settlements (2.7) — (2.9 (0.2 — (5.2
Transfers into Level llI 3.C — 12.€ 9.8 — 25.4
Transfers out of Level Il — (12.€ — (0.3 — (12.9)
Ending balance at September 30, 2013 $ 1342 $ — 10.2  $ 147 $ 371 $  196.
Change in unrealized losses included in net
income related to assets still held for the tt
months ended September 30, 2013 $ (149 $ — — % 0.1) $ — % (15.0
Three Months Ended September 30, 2012:
Beginning balance at July 1, 2012 $ 1277 $ 1.4 52 $ 3¢ % 28 $ 1671
Total gains (losses):
Recognized in net income (0.2 — — — (0.2 (0.9
Recognized in accumulated other
comprehensive income 2.C — 0.1 0.€ (5.5 (2.9
Purchases 15.€ — — — 4.2 19.¢
Sales (21.2) — — — — (21.2)
Issuances — — — — — —
Settlements (5.7 — (0.7 (0.2 — (6.0
Transfers into Level Ill — — — 10.C — 10.C
Transfers out of Level lll (5.9 — — — — (5.9
Ending balance at September 30, 2012 $ 112 $ 1.4 52 $ 142 $ 272 $ 160.7
Change in unrealized losses included in net
income related to assets still held for the three ~
months ended September 30, 2012 $ — — — 8 — (02 $ (0.2)
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A reconciliation of the beginning and ending baksof assets measured at fair value on a recusasig using Level Il inputs for thene
months ended September 30, 2013 and 2012 is asvioll

Residential Commercial
Mortgage- Mortgage-
Corporate backed backed Other Debt Equity
Securities Securities Securities Securities Securities Total
Nine Months Ended September 30, 2013:
Beginning balance at January 1, 2013 $ 1211 $ 42 % — 3 3¢ % 26z $ 155t
Total gains (losses):
Recognized in net income (16.0 — — (0.2 (1.0 (7.7
Recognized in accumulated other
comprehensive income 1.8 — — 0.4 4.8 7.C
Purchases 45.¢ — — 1.€ 9.€ 56.t
Sales (1.6 — — — (2.5 (4.2
Issuances — — — — — —
Settlements (12.6€) (1.9 2.3 (0.6) — (17.9
Transfers into Level llI 3.C 13.1 12.€ 9.8 — 38.t
Transfers out of Level Il (6.7) (15.5) — (0.3 — (22.5)
Ending balance at September 30, 2013 $ 1342 $ — 3 10.2  $ 147 $ 371 $  196.
Change in unrealized losses included in net
income related to assets still held for the n
months ended September 30, 2013 $ (16.5) $ — % — % 0.2) $ 30 $ (19.9
Nine Months Ended September 30, 2012:
Beginning balance at January 1, 2012 $ 195.1 $ — 3 6.2 % 50.C $ 244 $ 284
Total gains (losses):
Recognized in net income 15.2 — — 0.1 (0.5 14.¢
Recognized in accumulated other
comprehensive income (15.5) — 0.1 0.8 (13.2) (27.9)
Purchases 61.¢ — 3.4 — 4.5 69.7
Sales (26.9) — — (6.€) (0.4 (33.9)
Issuances — — — — — —
Settlements (64.5) — (0.7 (2.0 — (65.6)
Transfers into Level Ill 1.7 1.4 1.¢ 12.C 12.F 290t
Transfers out of Level lll (55.2) — (6.3 (50.0 — (111.5
Ending balance at September 30, 2012 $ 112 $ 14 $ 52 $ 14.: % 27 $ 160.5
Change in unrealized losses included in net
income related to assets still held for the nine
months ended September 30, 2012 $ — — — 8 — 0.6) $ (0.€)

Transfers between levels, if any, are recorded #sedbeginning of the reporting period. There weoematerial transfers into or out of
Level lll during the nine months ended Septembe2BA3 and no material transfers into Level lllidgrthe nine months ended September 3(
2012 . During the nine months ended September@I®, 2the transfers out of Level 1l of corporagegrities were for certain sub-prime
securities transferred from Level Ill to Level B a result of inputs that were previously unobdaliesaecoming observable due to increased
volume and level of trading in active markets. didiéion, the transfers out of Level Il of otherbdesecurities were for certain inverse floating
rate securities transferred from Level Il to Lelleds a result of those securities’ impending migtand settlement and recent trading activity
of similar securities in observable markets.

During the three and nine months ended Septemh&033 and 2012 , there were no transfers from ILieieel evel Il or from Level Il to
Level I.

There were no material assets or liabilities mesbat fair value on a nonrecurring basis duringtinee andine months ended Septem
30, 2013 . During the nine months ended Septenthe2@®L2 we recorded the fair value of net assefsised and resulting goodwill and other
intangible assets related to our 1-800 CONTACT Sussitipn using Level Ill inputs. Other
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than the assets acquired and liabilities assumedriacquisition of 1-800 CONTACTS, there were ratenial assets or liabilities measured at
fair value on a nonrecurring basis during the ttznee nine months ended September 30, 2012 .

Our valuation policy is determined by members afto@asury and accounting departments. Wheneveilgesour policy is to obtain
guoted market prices in active markets to estirfatesalues for recognition and disclosure purpo¥ekere quoted market prices in active
markets are not available, fair values are estichasing discounted cash flow analyses, broker gumt@ther valuation techniques. These
techniques are significantly affected by our asdionp, including discount rates and estimates tufreucash flows. Potential taxes and other
transaction costs are not considered in estimégiingalues. Our valuation policy is generally fotain only one quoted price for each security
from third party pricing services, which are dedwrough recently reported trades for identicadiorilar securities making adjustments
through the reporting date based upon availabl&ebabservable information. When broker quotesuaesl, we generally obtain only one
broker quote per security. As we are responsibi¢hi® determination of fair value, we perform mdythinalysis on the prices received from
third parties to determine whether the prices aasaonable estimates of fair value. This analygieiformed by our internal treasury personnel
who are familiar with our investment portfoliosetthird party pricing services engaged and theatedn techniques and inputs used. Our
analysis includes a review of month-to-month pfioetuations. If unusual fluctuations are notedhis review, we may obtain additional
information from other pricing services to valid#éte quoted price. There were no adjustments ttequmarket prices obtained from third
party pricing services during the three and ninextin® ended September 30, 2013 or 2012 .

In addition to the preceding disclosures on agserded at fair value in the consolidated balatm®ets, FASB guidance also requires the
disclosure of fair values for certain other finaénstruments for which it is practicable to estimfair value, whether or not such values are
recognized in the consolidated balance sheets.

Non-financial instruments such as real estate,gntg@mnd equipment, other current assets, def@émmne taxes, intangible assets and
certain financial instruments, such as policy litibs, are excluded from the fair value disclosurherefore, the fair value amounts cannot be
aggregated to determine our underlying economigeval

The carrying amounts reported in the consolidatddrite sheets for cash, accrued investment inqomaium and self-funded
receivables, other receivables, unearned inconteuats payable and accrued expenses, income eoeisable/payable, security trades
pending payable, securities lending payable ant@icenther current liabilities approximate fair walbecause of the short term nature of these
items. These assets and liabilities are not lisietle table below.

The following methods, assumptions and inputs wsesl to estimate the fair value of each classafiitial instrument:

Other invested assets, long-ter@ther invested assets, long-term include primpanir investments in limited partnerships, joinhitees
and other non-controlled corporations, as welhascash surrender value of corporate-owned liferarsce policies. Investments in limited
partnerships, joint ventures and other non-corgdodlorporations are carried at our share in thiéesitundistributed earnings, which
approximates fair value. The carrying value of cogbe-owned life insurance policies representsésh surrender value as reported by the
respective insurer, which approximates fair value.

Short-term borrowings The fair value of our short-term borrowings iséd on quoted market prices for the same or simdat, or, if no
guoted market prices are available, on the cumarket interest rates available to us for debinoflar terms and remaining maturities.

Long-term debt — commercial papéihe carrying amount for commercial paper approx@sdair value as the underlying instruments t
variable interest rates at market value.

Long-term debt — notesThe fair values of our notes are based on quoigdket prices in active markets for the same oilairdebt, or, if
no quoted market prices are available, on the numarket observable rates estimated to be avaitahlis for debt of similar terms and
remaining maturities.

Long-term debt — convertible debenturd$e fair value of our convertible debenturesasdad on the quoted market price in the active
private market in which the convertible debenturade.
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A summary of the carrying values and fair valuedawgl of financial instruments not recorded at failue on our consolidated balance
sheets at September 30, 2013 and December 3122853 follows:

Carrying Fair Value
Value Level | Level Il Level Il Total
September 30, 2013
Assets:
Other invested assets, long-term $ 1516.8 $ — — $ 15166 $ 1,516.
Liabilities:
Debt:
Short-term borrowings 350.( — 350.( — 350.(
Commercial paper 794.¢ — 794.¢ — 794.¢
Notes 12,755.: — 13,071 — 13,071
Convertible debentures 964.( — 1,909.° — 1,909.°
December 31, 2012
Assets:
Other invested assets, long-term $ 1,387 % — ¢ — $ 1,387 $ 1,387
Liabilities:
Debt:
Short-term borrowings 250.( — 250.( — 250.(
Commercial paper 570.¢ — 570.¢ — 570.¢
Notes 13,198.¢ — 14,407 .. — 14,407..
Convertible debentures 958.1 — 1,613. — 1,613.

6. Income Taxe:

During the three months ended September 30, 20d2@12 , we recognized income tax expense of $226d65334.5 , respectively,
which represents effective tax rates of 25.7% &h@8% , respectively. The decrease in income taem@s@ was due to a lower effective rate in
2013 as well as decreased income before incomexi@anse. The 2013 effective tax rate includes litsrrekulting from a favorable tax
election made subsequent to the Amerigroup aceprisithe 2012 effective tax rate reflects a berfedin the settlement with the Internal
Revenue Service, or IRS, of a portion of our ogenissues related to taxes at certain of our aeduiompanies incurred prior to our acquisi
of these companies. This benefit was partiallyedffsy an increase in our state deferred tax asdeation allowance attributable to the
uncertainty associated with some of our state petaiing loss carryforwards.

During the nine months ended September 30, 2012@b# , we recognized income tax expense of $190a&d $1,192.8 , respectively,
which represents effective tax rates of 30.7% &n@% , respectively. The decrease in income taem@s@ was due to a lower effective rate in
2013. The 2013 effective tax rate includes benefi¢silting from a favorable tax election made sghset to the Amerigroup acquisition and
from inclusion of Amerigroup in our state apportieent factors calculation, which produces a lowéaive state tax rate. The 2012 effective
tax rate reflects the non-tax deductibility ofgatkion settlement expenses associated with thersettt of a class action lawsuit in June 2012
and the increase in our state deferred tax ashedtian allowance. This was partially offset by gwttlement with the IRS of a portion of our
open tax issues related to certain of our acquicedpanies.
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7. Retirement Benefits

The components of net periodic benefit (creditt dosluded in the consolidated statements of incfon¢he three months ended
September 30, 2013 and 2012 are as follows:

Pension Benefits Other Benefits
2013 2012 2013 2012
Service cost $ 35 % 41 % 1€ $ 1.7
Interest cost 17.2 19.1 5.€ 6.8
Expected return on assets (33.2) (33.9) (5.5 (5.2
Recognized actuarial loss 6.1 7.€ 2.8 3.t
Settlement loss 2.6 4.C — —
Amortization of prior service credit (0.2 (0.2 3.3 3.3
Net periodic benefit (credit) cost $ 4.0 $ 0c $ 12 % B

The components of net periodic benefit (creditt dosluded in the consolidated statements of incémnéhenine months ended Septem
30, 2013 and 2012 are as follows:

Pension Benefits Other Benefits
2013 2012 2013 2012
Service cost $ 10.¢ $ 122 $ 5 $ 5.1
Interest cost 50.€ 57.4 16.€ 20.€
Expected return on assets (99.9) (101.0 (16.5) (15.9)
Recognized actuarial loss 23.2 22.¢ 8.4 10.€
Settlement loss 9.7 10.€ — —
Amortization of prior service credit (0.6) (0.6) (20.0 (20.0
Net periodic benefit (credit) cost $ 6.1 $ 15 % 37 % 10.€

For the year ending December 31, 2013, no mateoiatibutions are expected to be necessary to theéEmployee Retirement Income
Security Act, or ERISA, required funding levelsyaver, we may elect to make discretionary contiiimg up to the maximum amount
deductible for income tax purposes. Contribution$ 84.8 and $ 30.9 were made to our retiremenétiigplans during the nine months ended
September 30, 2013 and 2012 , respectively.

-18 -




8. Debt

The carrying value of long-term debt as of Septan3e 2013 and December 31, 2012 consists of timfimg:

September 30, December 31,
2013 2012
Senior unsecured notes:

6.000%, face amount of $400.0, due 2014 $ — 3 399.¢

5.000%, face amount of $500.0, due 2014 527.¢ 535.¢

1.250%, face amount of $625.0, due 2015 624.¢ 624.¢

5.250%, face amount of $1,100.0, due 2016 1,109.¢ 1,114.(

2.375%, face amount of $400.0, due 2017 399.0 401.t

5.875%, face amount of $700.0, due 2017 545.( 697.¢

1.875%, face amount of $625.0, due 2018 612.7 625.2

2.300%, face amount of $650.0, due 2018 647.: —

7.500%, face amount of $475.0, due 2019 — 556.¢

7.000%, face amount of $600.0, due 2019 452.¢ 599.:

4.350%, face amount of $700.0, due 2020 690.¢ 701.(

3.700%, face amount of $700.0, due 2021 699.: 699.:

3.125%, face amount of $850.0, due 2022 846.2 845.¢

3.300%, face amount of $1,000.0, due 2023 996.¢ 996.7

5.950%, face amount of $500.0, due 2034 447 .2 498.¢

5.850%, face amount of $900.0, due 2036 775.¢ 895.1

6.375%, face amount of $800.0, due 2037 651.¢ 796.7

5.800%, face amount of $300.0, due 2040 216.2 296.¢

4.625%, face amount of $900.0, due 2042 893.¢ 893.7

4.650%, face amount of $1,000.0, due 2043 994.: 994.;

5.100%, face amount of $600.0, due 2044 599.2 —
Senior convertible debentures:

2.750%, face amount of $1,500.0, due 2042 964.( 958.1
Surplus notes:

9.000%, face amount of $25.1, due 2027 25.C 25.C
Variable rate debt:

Commercial paper program 794.¢ 570.¢
Capital leases 0.1 0.3
Total long-term debt 14,514 14,727
Current portion of long-term debt (0.2) (557.J)
Long-term debt, less current portion $ 14,514.0  § 14,170.{

On September 5, 2013 , we redeemed the $400.Godisg principal balance of our 6.000% senior unsst notes due 2014, plus
applicable premium for early redemption and accramed unpaid interest up to but not including ttaeraption date, for cash totaling $411.0 .
We recognized a loss on extinguishment of debtl6fGfor the redemption of these notes.

On July 30, 2013, we initiated a cash tender aifet consent solicitation to purchase up to $3a0dyegate principal amount of our
outstanding 5.875% Notes due 2017 and 7.000% Miote019 (the “First Tranche Offer”) and to pur@hap to $300.0 aggregate principal
amount of our outstanding 5.950% Notes due 203505 Notes due 2036, 6.375% Notes due 2037 an@% 8Mtes due 2040 (the “Second
Tranche Offer”), collectively, the “Tender OffersThe Tender Offers were each subject to increage ap additional $100.0 at our election.
On August 12, 2013, we increased the Second Tea@éfer to $400.0 and on August 13, 2013 we remsetl $300.0 of the First Tranche
Notes anc$400.0 of the Second Tranche Notes for cash tgt§887.7 . Holders who tendered their notes pdahé early tender date received
the principal amounts, applicable premium for eaglyemption and accrued and unpaid interest upttadt including the early tender offer
settlement date. We recognized a loss on extingwesh of debt of $135.3 for the repurchase of tedes.
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On July 30, 2013, we issued $650.0 of 2.300% raties2018 and $600.0 of 5.100%tes due 2044 under our shelf registration statér
We used the proceeds from this offering in paftital the purchase price of the 6.000% senior unseawotes and the Tender Offers,
discussed above, and intend to use the remainingroeeeds from the offerings for general corpopatgoses. Interest on the notes will be
payable semi-annually in arrears on January 15Jalydl5 of each year, commencing on January 154.Ze notes have a call feature that
allows us to repurchase the notes at any timerabgtion and a put feature that allows the trustethe holders of 25% of the principal amount
of the notes to require us to repurchase the ribtesevent of default occurs under the Indentung lzas not been cured.

As a result of our acquisition of Amerigroup on Bether 24, 2012, the carrying amount of Amerigrod#g5.0 of 7.500% senior
unsecured notes due 2019 was included in our doasetl balance sheet as of December 31, 2012 cbrdance with FASB accounting
guidance for business combinations, the notes veexrded at their estimated fair value of $556.%hendate of acquisition. On January 25,
2013 we redeemed the outstanding principal balahtieese notes, plus applicable premium for eatiemption, for cash totaling $555.6he
weighted-average redemption price of the notesapasoximately 117% of the principal amount outstagd

We have a senior revolving credit facility, or fhacility, with certain lenders for general corperptirposes. The Facility, as amended,
provides credit up to $2,000.0 , and matures onieBalper 29, 2016 . There were no amounts outstandidgr this Facility as ddeptember 3(
2013 or at any time during the three and nine n®tithn ended.

We have an authorized commercial paper progranp o6 $2,500.0 , the proceeds of which may be useddneral corporate purposes. At
September 30, 2013, we had $794.9 outstanding thideprogram.

We have issued senior convertible debentures dd2, 20 the Debentures, which are governed by agnitutle between us and The Ban
New York Mellon Trust Company, N.A., as trustee. Wave accounted for the Debentures in accordartetind FASB cash conversi
guidance for debt with conversion and other optidssa result, the value of the embedded convergidion has been bifurcated from its debt
host and recorded as a component of “additional-pacapital” (net of deferred taxes and equityi@gsce costs) in our consolidated balance
sheets. The following table summarizes at Septei®®e2013 the related balances, conversion rateamaersion price of the Debentures:

Outstanding principal amount $ 1,500.(
Unamortized debt discount 536.(
Net debt carrying amount 964.(
Equity component carrying amount 543.¢
Conversion rate (shares of common stock per $100@@ncipal amount) 13.279(
Effective conversion price (per $1,000 of principaiount) $ 75.306!

9. Commitments and Contingencie
Litigation

In the ordinary course of business, we are defasdanor parties to, a number of pending or theeatl legal actions or proceedings. Tc
extent a plaintiff or plaintiffs in the followingases have specified in their complaint or in ottwarrt filings the amount of damages being
sought, we have noted those alleged damages aeswiptions below. With respect to the cases destibelow, we contest liability and/or
amount of damages in each matter and believe we im&vitorious defenses.

In the Los Angeles County Superior Court, we degehd lawsuit filed by the Los Angeles City Attorredieging the wrongful rescission
of individual insurance policies and representatiorade concerning rescission practices and pali€hes suit named WellPoint as well as B
Cross of California, or BCC, and BC Life & Healtislrance Company, or BCL&H (which name changedrtthém Blue Cross Life and
Health Insurance Company in July 2007), both WetiPsubsidiaries. The lawsuit generally allegedaimfusiness practices and a purported
practice of rescinding new individual members faflog the submission of large claims. The Los Angd&liy Attorney filed an amended
complaint in October 2010 , adding claims of misespntation arising from several public statemaerade by the Company during 2010. The
Los Angeles City Attorney requested two thousard fiundred dollars ( $2,500 ) per alleged violatbthe California Business and
Professions Code. The lawsuit was recently seftie@6.0 . The court entered final approval of se¢tlement and judgment on July 10, 2013 .

We are defending a certified class action fileé assult of the 2001 demutualization of Anthem rasge Companies, Inc., or AICI. The
lawsuit names AICI as well as Anthem, Inc., or Aeth n/k/a WellPoint, Inc., and is captioriednald Gold,
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et al. v. Anthem, Inc. et &\ICI's 2001 Plan of Conversion, or the Plan, pr@ddor the conversion of AICI from a mutual insurarcompany
into a stock insurance company pursuant to IndiavaUnder the Plan, AICI distributed the fair valaf the company at the time of convers
to its Eligible Statutory Members, or ESMs, in fhem of cash or Anthem common stock in exchangeHeir membership interests in the
mutual company. Plaintiffs i@old allege that AICI distributed value to the wrong ESNCross motions for summary judgment were graimed
part and denied in part on July 26, 2006 with rddarthe issue of sovereign immunity asserted bgefendant, the state of Connecticut, or the
State. The court also denied our motion for summatgment as to plaintiffs’ claims on January 1002. The State appealed the denial of its
motion to the Connecticut Supreme Court. We filedlass-appeal on the sovereign immunity issue. @y M., 2010, the Court reversed the
judgment of the trial court denying the S’s motion to dismiss the plaintiff's claims undevereign immunity and dismissed our creggpeal
The case was remanded to the trial court for funpheceedings. Plaintiffs’ motion for class cedition was granted on December 15, 2011.
We and the plaintiffs filed renewed cross-motiomsfummary judgment on January 24, 2013. Argumerthe renewed motions was held on
April 19, 2013. On August 19, 2013, the court ddméaintiffs’ motion for summary judgment. The codeferred a final ruling on our motion
for summary judgment, instead requesting suppleahangument which is scheduled to occur on Noveriib2013. We intend to vigorously
defend the&5old lawsuit; however, its ultimate outcome cannot kespntly determined.

We are currently a defendant in eleven putativescictions relating to out-ofetwork, or OON, reimbursement that were consatidanto
a single multi-district lawsuit callelsh re WellPoint, Inc. Out-of-Network “UCR” Ratestlgation that is pending in the United States District
Court for the Central District of California. Thawsuits were filed in 2009. The plaintiffs includarrent and former members on behalf of a
putative class of members who received OON senfaeshich the defendants paid less than billedgbs, the American Medical
Association, four state medical associations, O@jeians, chiropractors, clinical psychologistdiatrists, psychotherapists, the American
Podiatric Association, California Chiropractic Asgtion and the California Psychological Associatam behalf of a putative class of all
physicians and all non-physician health care prengdin the consolidated complaint, the plaintfiigge that the defendants violated the
Racketeer Influenced and Corrupt Organizations &cRICO, the Sherman Antitrust Act, ERISA, federgulations, and state law by relying
on databases provided by Ingenix in determining G€@hbursement. A consolidated amended complaistfikad to add allegations in the
lawsuit that OON reimbursement was calculated imperly by methodologies other than the Ingenix dasek. We filed a motion to dismiss
amended consolidated complaint, which motion wastgd in part and denied in part. The court gagepthintiffs permission to replead many
of those claims that were dismissed. The plaintifén filed a third amended consolidated complaapteading some of the claims that had
been dismissed without prejudice and adding aduitistatements in an attempt to bolster other daive filed a motion to dismiss most of
claims in the third amended consolidated complavhich was granted in part and denied in part. glamtiffs then filed a fourth amended
consolidated complaint and we filed a motion tordss most of the claims asserted in the fourth ateértonsolidated complaint. In July 2013
the court issued an order granting in part and igniyn part our motion. The court held that theestand federal antiust claims along with th
RICO claims should be dismissed in their entireighyprejudice. The court further found that the BERIclaims, to the extent they involved
non-Ingenix methodologies, along with those thabined our alleged non-disclosures should be disadisvith prejudice. The court also
dismissed most of the plaintiffs’ state law claiwish prejudice. The only claims that remain afteg tourt’s decision are an ERISA benefits
claim relating to claims priced based on Ingenilreach of contract claim on behalf of one subseraintiff, a breach of implied covenant
claim on behalf of one plaintiff, and one subsariplintiff's claim under the California Unfair Cqeetition Law. The plaintiffs filed a motion
for reconsideration of the motion to dismiss orddrich the court granted in part and denied in.péwe court ruled that the plaintiffs
adequately allege that one Georgia provider plaistdeemed to have exhausted administrative ré@sadgarding non-Ingenix methodologies
based on the facts alleged regarding that plaitétt discovery is complete. Earlier in the cas@009, we filed a motion in the United States
District Court for the Southern District of Floridar the Florida Court, to enjoin the claims brouigi the medical doctors and doctors of
osteopathy and certain medical associations basediar litigation releases, which was granted®.2. The Florida Court ordered the
plaintiffs to dismiss their claims that are barkgdthe release. The plaintiffs then filed a pefitfor declaratory judgment asking the court to
find that these claims are not barred by the rele&®m the prior litigation. We filed a motiond@miss the declaratory judgment action, wl
was granted. The plaintiffs appealed the dismigktie declaratory judgment to thimited States Court of Appeals for the Eleventredir but
the dismissal was upheld. The enjoined physiciave mot yet dismissed their claims. The FloridarCtound the enjoined physicians in
contempt and sanctioned them in July 2012. Thesdgphysicians are paying the sanctions and haveasgabthe Florida Court’'s sanctions
order to the United States Court of Appeals forEheventh Circuit. Oral argument on that appeakiseduled for October 2013. We intend to
vigorously defend these suits; however, their wtienoutcome cannot be presently determined.

Where available information indicates that it istmable that a loss has been incurred as of theofithe consolidated financial statements
and we can reasonably estimate the amount ofdkat We accrue the estimated loss by a chargedmig. In many proceedings, however, it is
difficult to determine whether any loss is probatmeeasonably possible. In addition, even whess Is possible or an exposure to loss exis
excess of the liability already accrued with respea
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previously identified loss contingency, it is nbways possible to reasonably estimate the amoutiiteopossible loss or range of loss.

With respect to many of the proceedings to whichaweea party, we cannot provide an estimate optssible losses, or the range of
possible losses in excess of the amount, if argruad, for various reasons, including but not ledito some or all of the following: (i) there
novel or unsettled legal issues presented, (iiptioeeedings are in early stages, (iii) there isentainty as to the likelihood of a class being
certified or decertified or the ultimate size acde of the class, (iv) there is uncertainty athéooutcome of pending appeals or motions,

(v) there are significant factual issues to be Ikesh and/or (vi) in many cases, the plaintiffs @aot specified damages in their complaint or ir
court filings. For those legal proceedings whelasa is probable, or reasonably possible, and fochwit is possible to reasonably estimate the
amount of the possible loss or range of losses;umently believe that the range of possible losisesxcess of established reserves, for all of
those proceedings is from $0 to approximately $350 September 30, 2013 . This estimated aggregatge of reasonably possible losses is
based upon currently available information takimigp iaccount our best estimate of such losses fahwduch an estimate can be made.

Other Contingencies

From time to time, we and certain of our subsi@is@re parties to various legal proceedings, mamhizh involve claims for coverage
encountered in the ordinary course of business.lM&HMOs and health insurers generally, excludeain health care and other services 1
coverage under our HMO, PPO and other plans. Weratiee ordinary course of business, subject ¢éocthims of our enrollees arising out of
decisions to restrict or deny reimbursement foroweced services. The loss of even one such cléibrgsults in a significant punitive damage
award, could have a material adverse effect otnusddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasonab$ettlements of coverage claims.

In addition to the lawsuits described above, weadse involved in other pending and threatenegddtion of the character incidental to our
business, and are from time to time involved aar#ypn various governmental investigations, audasiews and administrative proceedings.
These investigations, audits, reviews and admatist proceedings include routine and special inegiby state insurance departments, state
attorneys general, the U.S. Attorney General abd@umittees of the U.S. Congress. Such investigatiaudits, reviews and administrative
proceedings could result in the imposition of cosilcriminal fines, penalties, other sanctions additional rules, regulations or other
restrictions on our business operations. Any ligbihat may result from any one of these actiamsn the aggregate, could have a material
adverse effect on our consolidated financial positr results of operations.

The National Organization of Life & Health Insur@nGuaranty Associations, or NOLHGA, is a voluntarganization consisting of the
state life and health insurance guaranty assoomtmcated throughout the U.S. State life and heaturance guaranty associations, working
together with NOLHGA, provide a safety net for th&tiate’s policyholders, ensuring that they corditmreceive coverage even if their insurer
is declared insolvent. We are aware that the Péveansig Insurance Commissioner, or Insurance Coniariss, has placed Penn Treaty
Network America Insurance Company and its subsidéamerican Network Insurance Company, or colledjivieenn Treaty, in rehabilitatio
an intermediate action before insolvency. The statet denied the Insurance Commissioner’s petiborihe liquidation of Penn Treaty and
ordered the Insurance Commissioner to file an gutptan of rehabilitation, which proposed plan fi&sl on April 30, 2013. The state court
has ordered a hearing on the proposed plan forhaditate has not yet been set. The Insurance Caiomés has filed a Notice of Appeal
asking the Pennsylvania Supreme Court to revessertiter denying the liquidation petition. The SupeeCourt has probable jurisdiction over
the appeal and issued a schedule for filing briefthe event rehabilitation of Penn Treaty is wsssful and Penn Treaty is declared insolvet
and placed in liquidation, we and other insurery marequired to pay a portion of their policyhaldi&ims through state guaranty association
assessments in future periods. Given the unceytamound whether Penn Treaty will ultimately beldesd insolvent and, if so, the amount of
the insolvency, the amount and timing of any asgedi future guaranty fund assessments and thebiigy and amount of any potential
premium tax and other offsets, we currently camstimate our net exposure, if any, to this potémtsolvency. We will continue to monitor
the situation and may record a liability and exgeinsfuture reporting periods, which could be mateo our cash flows and results of
operations.

Contractual Obligations and Commitments

We are a party to an agreement with Express Sciipts or Express Scripts, to provide pharmacyefiemanagement, or PBM, services
for our plans, excluding Amerigroup and certairf-s&ured members, which have exclusive agreemeititsdifferent PBM services
providers. The initial term of this agreement egpion December 31, 2019. Under this agreementgEs3cripts is the exclusive provider of
certain specified PBM services, such as pharmatwyark management, home delivery, pharmacy cust@aeiice, claims processing, rebate
management, drug utilization and specialty pharmuica
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management services. Accordingly, the agreemertazancertain financial and operational requirermatiigating both Express Scripts and
us. Express Scripts’ primary obligations relatéht performance of such services and meeting ogstating guarantees and performance
standards. Our primary obligations relate to oggnisiprovision of data, payment for services amtbg@ minimum volume requirements. The
failure by either party to meet the respective negments could potentially serve as a basis farfaial penalties or early termination of the
contract. We believe we have appropriately recaghill rights and obligations under this contra@eptember 30, 2013 .

During the first quarter of 201,0we entered into a new agreement with InternatiBnainess Machines Corporation to provide infoiiora
technology infrastructure services. This new age@rsupersedes certain prior agreements and alsml@s provisions for additional services.
Our remaining commitment under this agreement pte®eber 30, 2013 was $296.7 through March 31, 20¥6 have the ability to terminate
this agreement upon the occurrence of certain eysubject to early termination fees.

On March 31, 2009 , we entered into an agreemehtAifiliated Computer Services, Inc. to provideteén print and mailroom services
that were previously performed in-house. Our reimgicommitment under this agreement at Septemhe2@®IB was $157.1 through
March 31, 2016 . We have the ability to terminhie aigreement upon the occurrence of certain evemtgect to early termination fees.

10. Capital Stock

Use of Capital — Dividends and Stock Repurchase dreon
We regularly review the appropriate use of capitedluding common stock repurchases, repurchasdshifand dividends to shareholders
The declaration and payment of any dividends oumapases of our common stock or debt securitiestattee discretion of our Board of

Directors and depend upon our financial conditi@sults of operations, future liquidity needs, latary and capital requirements and other
factors deemed relevant by our Board of Directors.

A summary of the cash dividend activity for theenimonths ended September 30, 2013 and 2012 id@as<p

Rerl
Declaration Date Record Date Payment Date per Share Total
Nine Months Ended September 30, 2013
February 20, 2013 March 8, 201. March 25,201 $ 0.375( $ 113.¢
May 15, 2013 June 10, 201 June 25, 201 0.375( 112.7
July 23, 2013 September 10, 20: September 25, 20: 0.375( 111.¢
Nine Months Ended September 30, 2012
January 24, 2012 March 9, 201. March 23,201 $ 0.287¢ $ 95.¢
May 16, 2012 June 8, 201 June 25, 201 0.287¢ 93.t
July 24, 2012 September 10, 20: September 25, 20: 0.287¢ 90.7

Under our Board of Directors’ authorization, we ntain a common stock repurchase program. On Septe?ih 2013 , the Board of
Directors authorized a $3,500.0 increase to thensomstock repurchase program. Repurchases may de fineen time to time at prevailing
market prices, subject to certain restrictions olume, pricing and timing. The repurchases areceftefrom time to time in the open market,
through negotiated transactions, including optiang accelerated share repurchase agreements,randtitplans designed to comply with R
10b5-1 under the Securities Exchange Act of 1984naended. Our common stock repurchase prograiscietionary as we are under no
obligation to repurchase shares. We repurchaseshbader the program when we believe it is a prudes of capital. The excess cost of
repurchased shares over par value is charged omrata basis to additional paid-in capital andiretd earnings.
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A summary of share repurchases for the period @ctbph2013 through October 10, 2013 (subsequeBepbember 30, 2013 ) and for the
nine months ended September 30, 2013 and 201Zad@ss:

Nine Months Ended

October 1, 2013 September 30

Through
October 10, 2013 2013 2012
Shares repurchased 0.6 15.€ 28.¢
Average price per share $ 85.2¢ $ 74.8¢ $ 63.8¢
Aggregate cost $ 727 % 1,170.: $ 1,828.¢
Authorization remaining at the end of each period $ 4,093.¢ $ 4,166.! $ 2,504.¢

Stock Incentive Plars

A summary of stock option activity for the nine niesended September 30, 2013 is as follows:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Option Price Contractual Intrinsic
Shares per Share Life (Years) Value
Outstanding at January 1, 2013 178 $ 64.61
Granted 2.C 62.3i
Exercised (6.2 60.2¢
Forfeited or expired (1.9 70.8¢
Outstanding at September 30, 2013 12.2  $ 65.8¢ 34 $ 217.F
Exercisable at September 30, 2013 9.7 66.5¢ 28 $ 166.E

A summary of the status of nonvested restrictedksaativity, including restricted stock units, fible nine months ended September 30,
2013 is as follows:

Weighted-

Average

Restricted Grant Date

Stock Shares Fair Value

and Units per Share
Nonvested at January 1, 2013 2€ $ 63.8
Granted 2.4 62.6¢
Vested (0.9 59.6¢
Forfeited (0.5) 64.61
Nonvested at September 30, 2013 41 ¢ 63.5(

Fair Value

We use a binomial lattice valuation model to estérthe fair value of all stock options granted. Banore detailed discussion of our stock
incentive plan fair value methodology, see Note“Capital Stock,"to our audited consolidated financial statementsf @and for the year end
December 31, 2012 included in our 2012 Annual Repoform 10-K.

The following weighted-average assumptions werel is@stimate the fair values of options grantednduthe nine months ended
September 30, 2013 and 2012 :

2013 2012
Risk-free interest rate 1.25% 1.41%
Volatility factor 35.0(% 34.00%
Quarterly dividend yield 0.60(% 0.40(%
Weighted-average expected life (years) 4.C 4.1

-24 -




The following weighted-average fair values wereed®ined for the nine months ended September 3@ a0d 2012 :

Options granted during the period

11. Accumulated Other Comprehensive Income (Los

2013

2012

14.6(

16.51

A reconciliation of the components of accumulatdteocomprehensive income (loss) at SeptemberIB and 2012 is as follows:

Investments:
Gross unrealized gains
Gross unrealized losses
Net pre-tax unrealized gains
Deferred tax liability
Net unrealized gains on investments

Non-credit components of other-than-temporary impants on investments:

Unrealized losses
Deferred tax asset

Net unrealized non-credit component of other-tremgorary impairments on investments

Cash flow hedges:

Gross unrealized losses

Deferred tax asset
Net unrealized losses on cash flow hedges
Defined benefit pension plans:

Deferred net actuarial loss

Deferred prior service credits

Deferred tax asset
Net unrecognized periodic benefit costs for defibedefit pension plans
Postretirement benefit plans:

Deferred net actuarial loss

Deferred prior service credits

Deferred tax asset
Net unrecognized periodic benefit costs for poseetent benefit plans
Foreign currency translation adjustments:

Gross unrealized gains (losses)

Deferred tax (liability) asset
Net unrealized gains (losses) on foreign currereysation adjustments
Accumulated other comprehensive (loss) income
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2013 2012
1,003.( 1,373.¢
(276.7) (46.7)
726.: 1,327.:
(249.7) (465.0)
476.¢ 862.
(0.9) (3.4)
0.3 1.2
(0.6) 2.2)
(50.5) (55.4)
17.€ 19.4
(33.0 (36.0)
(654.0) (620.9)
3.3 4.1
256.¢ 249.¢
(394.9) (366.6)
(182.7) (224.0)
93.c 106.
35.2 47.€
(54.9) (69.9)
1.2 (0.9)
(0.5) 0.2
0.8 (0.6)
(4.9 386.¢




Other comprehensive income (loss) reclassificadidyustments for the three months ended Septembh@033 and 2012 are as follows

2013 2012
Investments:
Net holding (loss) gain on investment securitigsiiag during the period, net of tax (benefit)
expense of $(9.4) and $73.4, respectively $ (15.0 $ 135.:
Reclassification adjustment for net realized gainmvestment securities, net of tax expense of
$16.9 and $17.8, respectively 31.: 33.C
Total reclassification adjustment on investments 16.Z 168.:
Non-credit component of other-than-temporary impaints on investments:
Non-credit component of other-than-temporary impaints on investments, net of tax benefit of
$0.3 and $0.0, respectively (0.6) —
Cash flow hedges:
Holding gain (loss), net of tax expense (benefi@4 and $(0.6), respectively 0.7 (2.0
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of $3.2 and $4shectively 4.¢ 6.S
Foreign currency translation adjustment, net ofeggense of $0.6 and $0.3, respectively 1.2 0.t
Net gain recognized in other comprehensive incdoss), net of tax expense of $11.4 and $95.6, )
respectively $ 224 % 174

Other comprehensive income (loss) reclassificatidjustments for the nine months ended Septemb&033, and 2012 are as follows

2013 2012
Investments:
Net holding (loss) gain on investment securitiésiag during the period, net of tax (benefit)
expense of $(213.6) and $59.1, respectively $ (390.) $ 111.1
Reclassification adjustment for net realized gainmvestment securities, net of tax expense of
$34.0 and $74.0, respectively 63.1 137.¢
Total reclassification adjustment on investments (327.0 248.t
Non-credit component of other-than-temporary impaints on investments:
Non-credit component of other-than-temporary impaints on investments, net of tax expense of
$0.9 and $2.4, respectively 1.€ 4.4
Cash flow hedges:
Holding gain (loss), net of tax expense (benefitfh2 and $(0.3), respectively 2.2 (0.6)
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of $12.1 and38spectively 18.€ 19.¢
Foreign currency translation adjustment, net ofegpense (benefit) of $0.4 and $(0.1), respecti 0.7 (0.2
Net (loss) gain recognized in other comprehensigeme (loss), net of tax (benefit) expense of $(Cl)55
and $148.6, respectively (303.9 $ 272.(
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12. Earnings per Share

The denominator for basic and diluted earningsspare for the three and nine months ended Septe3b2013 and 2012 was as follows:

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Denominator for basic earnings per share — weigatedage shares 297.¢ 318.¢ 300.( 327.2
Effect of dilutive securities — employee stock ops, non-vested restricted stock
awards and convertible debentures 7.1 3.C 4.5 3.5
Denominator for diluted earnings per share 304.t 321.¢ 304.5 330.%

During the three months ended September 30, 20d2@12 , weighted average shares related to cestaik options of 0.1 and 14.8 ,
respectively, were excluded from the denominatodfiuted earnings per share because the stoc&raptiere anti-dilutive. During the nine
months ended September 30, 2013 and 2012 , weighitedge shares related to certain stock optiobs6adnd 11.9 , respectively, were
excluded from the denominator for diluted earnipgsshare because the stock options were antivilut

During the nine months ended September 30, 20X8issued approximately 2.4 restricted stock umtden our stock incentive plans, 0.9
of which vesting is contingent upon us meeting Bi@etannual operating gain targets for 2013 . €betingent restricted stock units have beel
excluded from the denominator for diluted earnipgsshare and will be included only if and whendbatingency is met.

13. Segment Informatior

On May 20, 2013, we announced certain organizatiama executive leadership changes to align witli bar new Chief Executive
Officer is managing the Company. Beginning with tiwee months ended June 30, 2013, our organizatsbructure is comprised of three
reportable segments: Commercial and Specialty BssinGovernment Business and Other.

Our Commercial and Specialty Business segmentdesll.ocal Group, National Accounts, Individual &pkcialty businesses. Business
units in the Commercial and Specialty Business sggmoffer fully-insured products; provide a broachg of managed care services to self-
funded customers including claims processing, umding, stop loss insurance, actuarial servicesyiler network access, medical cost
management, disease management, wellness prognanagheer administrative services; provide an aafagpecialty and other insurance
products and services such as behavioral healtfibservices, dental, vision, life and disabilibgurance benefits, radiology benefit
management, analytics-driven personal health asidagce and long-term care insurance; and includ®perations of our 1-800 CONTACTS
business.

Our Government Business segment includes Medicatdviedicaid businesses, National Government Ses\daoe services provided to-
Federal Government in connection with FEP. Meditarginess includes services such as Medicare AdganMedicare Part D, and Medicare
Supplement, while Medicaid business includes ounagad care alternatives through publicly fundedtheare programs, including Medica
state Children’s Health Insurance Programs and ééédliexpansion programs. National Government Seswcts as a Medicare contractor in
several regions across the nation.

Our Other segment includes other businesses thavtdmeet the quantitative thresholds for an ojjegategment as defined by FASB
guidance, as well as corporate expenses not adidtatthe other reportable segments.

We define operating revenues to include premiurorime, administrative fees and other revenue. Operagivenues are derived from
premiums and fees received primarily from the sale administration of health benefit products, a#l as sales of ocular products by 1-800
CONTACTS. Operating gain is calculated as totalratieg revenue less benefit expense; selling, géaeid administrative expense; and cost:
of products.

-27 -




Financial data by reportable segment for the threknine months ended September 30, 2013 and 8@k2follows (amounts reported for
prior periods have been reclassified to conformuponew segment reporting structure):

Commercial
and Specialty Government
Business Business Other Total

Three Months Ended September 30, 2013:
Operating revenue from external customers $ 9,789.. $ 7,931.. % 12¢ $ 17,733
Operating gain (loss) 688.2 326.k (5.3 1,009..
Three Months Ended September 30, 2012:
Operating revenue from external customers $ 9,751.. $ 5374.. $ 84 $ 15,133’
Operating gain (loss) 852.: 169.( (17.5) 1,003.¢
Nine Months Ended September 30, 2013:
Operating revenue from external customers $ 29358 $ 23,493.! $ 24 $ 52,876
Operating gain (loss) 2,869.¢ 757.¢ (18.9) 3,608."
Nine Months Ended September 30, 2012:
Operating revenue from external customers $ 29,391 $ 16,039.. $ 26.2 $ 45/457.
Operating gain (loss) 2,863.: 381.¢ (36.9 3,208.:

A reconciliation of reportable segments operatenenues to total revenues reported in the condetidstatements of income for the three
and nine months ended September 30, 2013 and 2@KXollows:

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Reportable segments operating revenues $ 17,733 $ 15133 $ 52,876 $ 45457.
Net investment income 167.¢ 168.¢ 482.¢ 507.(
Net realized gains on investments 95.4 54.€ 166.< 232.(
Other-than-temporary impairment losses recogniaéddome (26.2) (3.9 (73.]) (20.6)
Total revenues $ 17,969.( $ 15,353.; $ 53,452.( $ 46,175.1

A reconciliation of reportable segments operatiagngo income before income tax expense includdgtiérconsolidated statements of
income for the three and nine months ended Septed®@013 and 2012 is as follows:

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012
Reportable segments operating gain $ 1,009.c $ 1,003.¢ $ 3,608.. $ 3,208.:
Net investment income 167.€ 168.¢ 482.¢ 507.(
Net realized gains on investments 95.4 54.€ 166.< 232.(
Other-than-temporary impairment losses recognigéddome (26.2) (3.9 (73.9) (20.6)
Interest expense (151.9 (133.6) (456.9) (360.9)
Loss on extinguishment of debt (145.9 — (145.9 —
Amortization of other intangible assets (66.€) (63.9 (202.9) (182.))
Income before income tax expense $ 882¢ ¢$ 1025. § 3380« §  3,384.
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ITEM 2. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
(In Millions, Except Per Share Data or Otherwisat8t Herein)

References to the terms “we”, “our” or “us” usedotighout this Management’s Discussion and Analgéiinancial Condition and
Results of Operations, or MD&A, refer to WellPoihic., an Indiana corporation, and unless the comtherwise requires, its direct and
indirect subsidiaries.

This MD&A should be read in conjunction with ourdiied consolidated financial statements as of anthie year ended December 31,
2012 and the MD&A included in our 2012 Annual Repor Form 10-K, and our unaudited consolidatedrfoia statements and
accompanying notes as of and for the three andmorghs ended September 30, 2013 included in timA0-Q. Results of operations, cost
of care trends, investment yields and other meadorehe three and nine month periods ended Sdye80, 2013 are not necessarily
indicative of the results and trends that may kmeeted for the full year ending December 31, 2@&18o0 see Part |, Item 1A, “Risk Factors” of
our 2012 Annual Report on Form 10-K and Part @mtlA, “Risk Factors” of this Form 10-Q.

Overview

On May 20, 2013, we announced certain organizatiama executive leadership changes to align witli bar new Chief Executive
Officer is managing our operations. Beginning wifth three months ended June 30, 2013, our orgamaéastructure is comprised of three
reportable segments: Commercial and Specialty BssinGovernment Business and Other. Prior perigahaet information has been
reclassified to conform to the new segment repgrtnucture.

Our Commercial and Specialty Business segmentdesll.ocal Group, National Accounts, Individual 8jkcialty businesses. Business
units in the Commercial and Specialty Business sggmoffer fully-insured products; provide a broachg of managed care services to self-
funded customers including claims processing, umding, stop loss insurance, actuarial servicesyiler network access, medical cost
management, disease management, wellness prognahnasheer administrative services; provide an aofagpecialty and other insurance
products and services such as behavioral healtfibsarvices, dental, vision, life and disabilitsurance benefits, radiology benefit
management, analytics-driven personal health azidagce and long-term care insurance; and includ®perations of our 80 CONTACTS
Inc., or 1-800 CONTACTS business.

Our Government Business segment includes Medicatdviedicaid businesses, National Government Ses\daoe services provided to-
Federal Government in connection with the Fedenagpleyee Program, or FEP. Medicare business incladegces such as Medicare
Advantage, Medicare Part D, and Medicare Supplemdrite Medicaid business includes our managed akeenatives through publicly
funded health care programs, including Medicaiates€Children’s Health Insurance Programs and Métlegpansion programs. National
Government Services acts as a Medicare contrat&meral regions across the nation.

Our Other segment includes other businesses thadtdmeet the quantitative thresholds for an opsgategment as defined by Financial
Accounting Standards Board, or FASB, guidance, @lbas corporate expenses not allocated to the otpertable segments.

The Patient Protection and Affordable Care Act tiedHealth Care and Education Reconciliation AQ®E0 (collectively “Health Care
Reform”) has changed and will continue to make dfbased changes to the U.S. health care systenmwbidd impact the U.S. economy and
we expect will continue to significantly impact dasiness model and results of operations. Healtk ®eform presents us with new busines:
opportunities, but also with new financial and ragory challenges. We will continue to evaluate ithpact of Health Care Reform as new
regulations are implemented and additional guidér@m®mes available. For additional discussion diggrHealth Care Reform, see Part |,
Item 1 “Business — Regulation”, Part |, Item 1A SRiFactors” and the “Overview” section of Partiigm 7, “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems” included in our 2012 Annual Report on FdréaK.

For additional information about our organizatieae the “Overview” section of Part Il, Item 7, “Magements Discussion and Analysis
Financial Condition and Results of Operations” ired in our 2012 Annual Report on Form 10-K.
Executive Summary

We are one of the largest health benefits companitge United States, serving approximately 3Béglical members through our affilia
health plans and approximately 67.4 individualstigh all subsidiaries as of September 30, 2013 ak&@n independent licensee of the Blue
Cross and Blue Shield Association, or BCBSA, ameission of independent health benefit plans. Weeseur members as the Blue Cross
licensee for California and as the Blue Cross alu@ Bhield, or BCBS,
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licensee for: Colorado, Connecticut, Georgia, IndjgKentucky, Maine, Missouri (excluding 30 coustie the Kansas City area), Nevada, I
Hampshire, New York (as BCBS in 10 New York Citytnepolitan and surrounding counties, and as Blues€or BCBS in selected upstate
counties only), Ohio, Virginia (excluding the Nagtih Virginia suburbs of Washington, D.C.), and Viisgin. In a majority of these service
areas we do business as Anthem Blue Cross, Antheen@oss and Blue Shield, Blue Cross and Bluel&loieGeorgia, and Empire Blue
Cross Blue Shield, or Empire Blue Cross (in our Néawvk service areas). Through our AMERIGROUP Cogpion subsidiary, or Amerigrou
we conduct business in Florida, Georgia, Kansasidiana, Maryland, Nevada, New Jersey, New MexXimy York, Tennessee, Texas and
Washington. Amerigroup also provided services tostate of Ohio through June 30, 2013. We alscesarstomers throughout the country as
HealthLink, UniCare and in certain Arizona, Calii@, Nevada, New York and Virginia markets througin CareMore Health Group, Inc., or
CareMore, subsidiary. We are licensed to condwsttremce operations in all 50 states through owidigries. We also sell contact lenses,
eyeglasses and other ocular products through @@0ICONTACTS business.

Operating revenue for the three months ended Ségted®, 2013 was $17,733.0, an increase of $23599.17.2% , from the three
months ended September 30, 2012 , reflecting higtemium revenue in both our Government Businegseat and our Commercial and
Specialty Business segment. The higher premiunmiessé our Government Business segment primardiylted from the acquisition of
Amerigroup in December 2012 and was partially dffgselower revenues in our non-CareMore Medicargakdage business primarily due to
membership losses as a result of our product réposig strategy toward health maintenance orgaiozaor HMO, product offerings. The
higher premium revenue in our Commercial and Stgdiusiness segment was driven primarily by premiate increases in our Local
Group, FEP, Individual and National businessesgies] to cover overall cost trends, partially oftsgfully-insured membership declines in
our Local Group and Individual businesses resulfiiogn strategic product portfolio changes in certstates, competitive pressure in certain
markets and, we believe, affordability challengiéscting healthcare consumers in general.

Operating revenue for the nine months ended Seme8th 2013 was $52,876.5 , an increase of $7,41%.36.3% , from thaine month:
ended September 30, 201&flecting higher premium revenue in our Governhigusiness segment, partially offset by lower pramrevenu
in our Commercial and Specialty Business segmérg.higher premium revenue in our Government Busisegment primarily resulted from
the acquisition of Amerigroup in December 2012 vgtoin our FEP business resulting from both premiate increases designed to cover
overall cost trends and increases in membershigedss increased membership in our CareMore sigygidThese increases were partially
offset by lower revenues in our Medicare Advantagéd Medicare Part D businesses primarily due to lbeeship losses as a result of our
product repositioning strategy toward HMO produgtiongs. The premium revenue decrease in our Cawialeand Specialty Business
segment was driven primarily by fully-insured memsép declines in our Local Group business resgifiom strategic product portfolio
changes in certain states, competitive pressurertain markets and, we believe, affordability &vajes affecting healthcare consumers in
general. This decrease was partially offset byirateeases in our Local Group, Individual and Nadilcbusinesses designed to cover overall
cost trends as well as revenues generated by C8INTACTS, which we acquired on June 20, 2012.

Net income for the three months ended Septembe2®(®B was $656.2 , a decrease of $35.0 , or 5ftém, the three months ended
September 30, 2012 . This decrease in net incorsevirmarily driven by lower operating results inr@ommercial and Specialty Business
segment primarily attributable to project costaiimed in preparation for the implementation of tieabre reform effective in 2014 as well as
realized losses on extinguishment of debt, paytiaffiset by higher operating results in our GoveemirBusiness segment and lower income
expense. Our fully-diluted earnings per share, 8 Evas $2.16 for the three months ended Septe30b@013 , which represented a 0.5%
increase over the EPS of $2.15 for the three maeided September 30, 2012 . The increase in ERBegprimarily from the lower number
of shares outstanding in 2013 due to share buyaeiikity under our share repurchase program, plgrtoéfset by the decrease in net income.

Net income for the nine months ended Septembe2@®IB was $2,341.5, an increase of $150.2 , or 686tn the nine months ended
September 30, 2012 . This increase in net incongepaienarily driven by higher operating results othbour Government Business and
Commercial and Specialty Business segments and ioaeme tax expense, partially offset by projexdts incurred in preparation for the
implementation of health care reform effective 012, realized losses on extinguishment of debinemase in interest expense resulting from
higher outstanding debt balances associated witlaguisition of Amerigroup and a decrease in ealized gains on investments. Our fully-
diluted EPS was $7.69 for the nine months endeteSeger 30, 2013 , which represented a 16.0% inereasr the EPS of $6.63 for the nine
months ended September 30, 2012 . The increaseSr&sulted primarily from the lower number of glsaputstanding in 2013 due to share
buyback activity under our share repurchase prognadthe increase in net income.

Our results of operations discussed throughoutMid& A are determined in accordance with U.S. gel@ccepted accounting
principles, or GAAP. We also calculate adjustedinedme, adjusted EPS and operating gain, whicmaneGAAP measures, to further aid
investors in understanding and analyzing our cpe¥ating results and comparing them among
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periods. Adjusted net income and adjusted EPS d&alealized gains and losses on investments, dihartemporary impairment losses on
investments recognized in income and certain atbars, if applicable, that we do not consider & p&pur core operating results. Operating
gain is calculated as total operating revenuebesgfit expense, selling, general and administatikpense and cost of products. We use thes
measures as a basis for evaluating segment perfigenallocating resources, setting incentive corsgion targets and for forecasting future
operating periods. This information is not intendedbe considered in isolation or as a substitotérfcome before income tax expense, net
income or diluted EPS prepared in accordance WA and may not be comparable to similarly tittadasures reported by other compal
For additional details on operating gain, see ®gportable Segments Results of Operations” discassithin this MD&A.

The table below reconciles net income and EPS lzdéliin accordance with GAAP to adjusted net ine@nd adjusted EPS for the three
months ended September 30, 2013 and 2012 .

Three Months Ended

September 30
2013 2012 Change % Change

Net income $ 656.2 $ 6912 $ (35.0 (5.1)%
Less (net of tax):

Net realized gains on investments 62.C 35.t 26.t

Other-than-temporary impairment losses on investsnen (17.0 (2.5 (14.5)

Loss on extinguishment of debt (94.9 — (94.9

Tax benefit from favorable tax election 65.C — 65.C

Acquisition and integration related costs — (23.9 13.¢
Adjusted net income $ 640.¢ $ 672.1 % (31.5 (4.7%
EPS $ 2.1¢ $ 218 $ 0.01 0.E%
Less (net of tax):

Net realized gains on investments 0.2C 0.11 0.0¢

Other-than-temporary impairment losses on investsnen (0.0%) (0.00) (0.09

Loss on extinguishment of debt (0.37) — (0.37)

Tax benefit from favorable tax election 0.21 — 0.21

Acquisition and integration related costs — (0.09 0.04

Per share rounding impact 0.01 — 0.01
Adjusted EPS $ 21C $ 20¢ $ 0.01 0.5 %
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The table below reconciles net income and EPS ledémliin accordance with GAAP to adjusted net ine@nd adjusted EPS for the nine
months ended September 30, 2013 and 2012 .

Nine Months Ended

September 30
2013 2012 Change % Change

Net income $ 2,341t $ 21911 9 150.z 6.9%
Less (net of tax):

Net realized gains on investments 108.2 150.¢ (42.€)

Other-than-temporary impairment losses on investsnen (47.5) (13.9 (34.])

Loss on extinguishment of debt (94.9 — (94.9

Tax benefit from favorable tax election 65.C — 65.C

Acquisition and integration related costs (16.9) (21.2) 4.8

Litigation related costs — (24.0 24.C

Tax impact of non-deductible litigation related tsos — (41.9 41.4
Adjusted net income $ 2326 $ 2,40 $ 186.1 8.7%
EPS $ 7.6 $ 6.6 $ 1.0¢€ 16.(%
Less (net of tax):

Net realized gains on investments 0.3¢ 0.4¢ (0.10

Other-than-temporary impairment losses on investsnen (0.1¢) (0.09) (0.12)

Loss on extinguishment of debt (0.37) — (0.3))

Tax benefit from favorable tax election 0.21 — 0.21

Acquisition and integration related costs (0.0%) (0.06) 0.01

Litigation related costs — (0.07) 0.07

Tax impact of non-deductible litigation related tsos — (0.13) 0.1z
Adjusted EPS $ 764 % 6.47 $ 1.1% 18.1%

Operating cash flow for the nine months ended Seipée 30, 2013 was $2,779.5, or 1.2 times net irc@perating cash flow for threne
months ended September 30, 2012 was $1,984.8intease in operating cash flow from 2012 of $7%ag driven primarily by higher net
income in 2013, lower payments in 2013 for litigatiincentive compensation and minimum medical tebates and an increase in the
collection of income tax refunds in 2013.

Sources and Uses of Capital

We regularly review the appropriate use of capitedluding common stock repurchases, repurchasdshifand dividends to shareholders
The declaration and payment of any dividends oumgpases of our common stock or debt securitiestattee discretion of our Board of
Directors and depend upon our financial conditi@sults of operations, future liquidity needs, latary and capital requirements and other
factors deemed relevant by our Board of Directors.

For additional information regarding our use ofitamuring the three and nine months ended Septe®, 2013 , see Note 8, “Debt,”
and the “Use of Capital — Dividends and Stock Repase Program” section of Note 10, “Capital Stoti,bur unaudited consolidated
financial statements included in Part I, Item 1he$ Form 10-Q.

Membership

Our medical membership includes seven differentorner types: Local Group, Individual, National Acods, BlueCard, Medicare,
Medicaid and FEP. BCBS-branded business geneeflys to members in our service areas licensetidBCBSA. Non-BCBS-branded
business refers to Amerigroup and CareMore mendmeyeell as HealthLink and UniCare members. For eerdetailed description of our
medical membership, see the “Membership” sectiodRast II, Item 7, “Management’s Discussion and Asal of Financial Condition and
Results of Operations” included in our 2012 AnriRaport on Form 10-K.

-32 -




The following table presents our medical memberslyipustomer type, funding arrangement and replertsggment as of September 30,
2013 and 2012 . Also included below is other mesitiprby product. The medical membership and othrembrership information presented is
unaudited and in certain instances includes estisnaftthe number of members represented by eadhacbat the end of the period.

September 30

(In thousands) 2013 2012 Change % Change
Medical Membership
Customer Type

Local Group 14,497 14,60: (10%) (0.9%

Individual 1,807 1,86: (55 (3.0)

National:

National Accounts 6,797 7,01¢ (222) (3.2
BlueCard® 5,07¢ 5,062 17 0.2

Total National 11,87¢ 12,08: (205) (1.7

Medicare 1,47 1,53¢ (62) (4.0)

Medicaid 4,32:¢ 1,891 2,43 128.¢

FEP 1,52¢ 1,51¢ 9 0.€
Total Medical Membership by Customer Type 35,50¢ 33,49 2,01t 6.C
Funding Arrangement

Self-Funded 20,13¢ 20,17: (33 (0.2)

Fully-Insured 15,36¢ 13,32: 2,04¢ 15.¢
Total Medical Membership by Funding Arrangement 35,50¢ 33,49 2,01t 6.C
Reportable Segment

Commercial and Specialty Business 28,18( 28,54¢ (365) 1.3

Government Business 7,32¢ 4,94¢ 2,38( 48.1
Total Medical Membership by Reportable Segment 35,50¢ 33,49 2,01t 6.C
Other Membership & Customers
Behavioral Health Members 24,34¢ 24,38t (41) (0.2
Life and Disability Members 4,75( 4,89t (14%) 3.0
Dental Members 4,90( 4,871 29 0.€
Dental Administration Members 4,88¢ 4,10: 78t 19.1
Vision Members 4,72¢ 4,43t 28¢ 6.t
Medicare Advantage Part D Members 62& 68¢ (64) 9.9
Medicare Part D Standalone Members A77 57¢ (102 (17.¢
Retail Vision Customers 3,127 3,112 15 0.t

Medical Membership (in thousands)

For the rolling twelve months ended September 8Q32 total medical membership increased 2,015%,@% , primarily due to Medicaid
membership acquired with the acquisition of Amerigy, partially offset by decreases in our Natiokedounts, Local Group, Medicare and
Individual membership.

Self-funded medical membership decreased 33 266 Qprimarily due to lapses in our National Acctsulbusiness, partially offset by
membership increases in our Local Group self-furatzmbunts.

Fully-insured membership increased 2,048 , or 15.p%marily due to Medicaid membership acquiredwite acquisition of Amerigrou
partially offset by membership losses in certaicdaldGroup and Individual markets, as well as mesitiprlosses in our Medicare business,
described below.
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Local Group membership decreased 105 , or 0.7%napity due to strategic product portfolio changesertain states, competitive
pressure in certain markets and, we believe, adfulitly challenges affecting healthcare consumeigeineral.

Individual membership decreased 55 , or 3.0% , @rigndue to a heightened competitive environmartédrtain markets.
National Accounts membership decreased 222 , 8t 3&imarily due to lapses in our self-funded hess.

BlueCard® membership increased 17 , or 0.3% , primarily duiavorable membership activity at other BCBSA plarhose members
reside in or travel to our licensed areas.

Medicare membership decreased 61 , or 4.0% , pitjntare to our product repositioning strategy toavatMO product offerings.
Medicaid membership increased 2,432 , or 128.6fitnapily due to membership acquired with the acitjois of Amerigroup.

FEP membership increased 9, or 0.6% , primariby tdufavorable in-group change.

Other Membership (in thousands)

Our Other products are often ancillary to our Hehlisiness, and can therefore be impacted by @ame#ng changes in our medical
membership.

Behavioral health membership decreased 41 , or Q@¥narily due to the overall declines in our rivadl membership.

Life and disability membership decreased 145 ,.0%3, primarily due to the overall declines in @ommercial and Specialty Business
medical membership. Life and disability products generally offered as part of Commercial and $igcBusiness medical membership si

Dental membership increased 29 , or 0.,88%imarily due to growth from the launch of nevaguct offerings, partially offset by declines
our Commercial and Specialty Business membership.

Dental administration membership increased 78519at%, primarily due to the acquisition of a large maségental contract pursuant
which we provide dental administrative services.

Vision membership increased 288 , or 6.5% , prilpaie to strong sales and in-group change in azal Group, National Accounts and
Individual businesses.

Medicare Advantage Part D membership decrease®68.3% , primarily due to our product repositimpistrategy toward HMO product
offerings.

Medicare Part D standalone membership decreaseddrQP7.6% , primarily due to competitive pressiareertain markets.

Retall vision customers increased 15 , or 0.5%manmily due to increased sales as a result of ontisued marketing efforts.
Cost of Care
The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12ntis ended September 30, 2013 for

our Local Group fully-insured business only.

Our cost of care trends are calculated by compdhiagyear-over-year change in average per membeangeth claim costs, including
member co-payments and deductibles. While ourafosare trend varies by geographic location, basednderlying medical cost trends, we
believe that our 2013 cost of care trend estimditeow in the range of 6.0% plus or minus 50 basiBits.

Overall, our medical cost trend is driven by umistc Inpatient hospital trend is in the mid-sindigit range and is 90% cost driven and



10% utilization driven. While provider rate increasare a primary driver of unit cost trends, wetioorally negotiate with hospitals to
manage these cost trends. We remain committedtimiapng our reimbursement rates and strategideetp address the cost pressures faced |
employers and consumers. Inpatient admission cqantthousand members and inpatient day counthpesand members are both slightly
higher than prior year. The average length of &ajightly lower than prior year. In addition tarare-contracting efforts, a number of clinical
management initiatives are in place
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to help mitigate the inpatient trend. Focused nana€forts continue in key areas, including inpatieehavioral health stays and spinal surgery
cases, among others. Additionally, we continuesfme our programs related to readmission managerfumused utilization management at
high cost facilities, and post-discharge followagye.

Outpatient trend is in the mid-single digit rangel & 90% cost driven and 10% utilization drivemt@atient costs are a collection of
different types of expenses, such as outpatieiiitfes, labs, x-rays, emergency room, and occuyeti and physical therapy. Per visit costs ar
still the largest contributor to overall outpatiérend, influenced largely by price increases witbértain provider contracts. Outpatient
utilization (visits per thousand members) is slighigher than the prior year. We continue to waikh vendors and providers to help optimize
site of service decisions, including key areas saschmergency room, lab, radiology, sleep studied,surgery settings. As an example, we
have launched a Sleep Management Program throughroerican Imaging Management subsidiary in westitial and north-east states. The
program aligns the diagnosis and treatment of sipega with clinical guidelines based on widelyegated medical literature, while at the se
time enhancing member access to high value pravialed ensuring treatment compliance for the coimtinpayment for equipment rental and
ongoing supplies. Programs like this, along withtdwed expansion and optimization of our utilizatmanagement programs, are serving to
moderate trend.

Physician services trend is in the mid-to-low sindigit range and is unit cost driven. Increaseblénphysician care category are partially
driven by contracting changes. We continue to boltate with physicians to improve quality of cameotgh pay-foperformance programs a
bundled payment initiatives. Additionally, we cante to enhance our ability to detect and detedfend abuse, reducing waste in the system

Pharmacy trend is in the mid-to-low single digitgea and is 30% unit cost related and 70% utilirateated. Continued inflation in the
average wholesale price of drugs is applying upvpaedsure to the overall cost per prescriptioris #ise increasing cost of specialty drugs.
increase in cost per prescription measures corditnibe mitigated by improvements in our generagesrates and benefit plan design char
We are continuously evaluating our drug formularghsure the most effective pharmaceutical thesagie available to our members.

In response to cost trends, we continue to pursaogacting and plan design changes, promote antkimgnt performance-based contract:
that reward clinical outcomes and quality, and expaur radiology management, disease managemermtduaticed care management
programs. We believe we are taking a leading rolbé area of payment reform as evidenced by tinedunction of the Patient Centered
Primary Care program. By establishing the primameaoctor as central to the coordination of agpéis health care needs, the initiative bu
on the success of current patient-centered mekarak programs in helping to improve patient cardentbwering costs. Additionally, our
value-based contracting initiative continues toamsdore our commitment to partnering with providersnprove quality and lower cost.
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Consolidated Results of Operations

Our consolidated summarized results of operationghie three and nine months ended September 338,&@ 2012 are as follows:

Change
Three Months Ended Nine Months Ended Septembe
Three Months Ended Nine Months Ended Septembe September 30 30
September 30 30 2013 vs. 2012 2013 vs. 2012
2013 2012 2013 2012 $ % $ %
Total operating revenue $ 17,733 $ 15,133° $ 52,876.! $ 45457. $  2,599. 172% $  7,419. 16.2 %
Net investment income 167.¢ 168.¢ 482.¢ 507.( (2.0 0.6% (24.2) (4.8)%
Net realized gains on investments 95.4 54.€ 166.4 232.( 40.¢ 74.7% (65.€) (28.9%
Other-than-temporary impairment
losses on investments (26.2) 3.9) (73.) (20.6) (22.9) 589.1% (52.5) 254.¢%
Total revenues 17,969.¢ 15,353.: 53,452.( 46,175. 2,616.° 17.C% 7,277.( 15.€ %
Benefit expense 14,075.( 11,984. 41,656.: 35,849. 2,090. 17.4% 5,806.! 16.2%
Selling, general and administrative
expense 2,580.( 2,078.¢ 7,415.% 6,326.: 501.¢ 24.1% 1,089.: 17.2%
Cost of products 68.€ 66.5 196.( 73.2 21 3.2% 122.¢ 167.¢%
Other expense 363.4 197.¢ 804.4 542.¢ 165.¢ 84.C% 262.( 48.2%
Total expenses 17,087.( 14,327 .« 50,072.. 42,791} 2,759.¢ 19.2% 7,280." 17.C%
Income before income tax expens 882.¢ 1,025.° 3,380.¢ 3,384.. (242.9) (13.9% 3.7) (0.1)%
Income tax expense 226.¢ 334.t 1,038.¢ 1,192.¢ (107.9 (32.9% (153.9 (12.9%
Net income $ 656.2 $ 691.2 $ 2,341t $ 2,191.: $ (35.0 G.)% $ 150.2 6.2 %
Average diluted shares outstanding 304.t 321.¢ 304.t 330.7 (17.9 (5.9% (26.2) (7.9%
Diluted net income per share $ 21€ % 218 % 76 % 6.6 $ 0.01 0E% $ 1.0¢€ 16.C %
Benefit expense ratio 84.% 85.4% 84.1% 84.1% (50)bp® (60)bp®
Selling, general and administrative
expense rati6 14.5% 13.7% 14.(% 13.%% 80bp? 10bp®
Income before income taxes as a
percentage of total revenue 4.2% 6.7% 6.2% 7.%% (180)bp’ (100)bp?
Net income as a percentage of tot
revenue 3.7% 4.5% 4.4% 4.7% (80)bp? (30)bp?

Certain of the following definitions are also agplble to all other results of operations tablethis discussion:

Includes interest expense, amortization of othemigible assets and loss on extinguishment of

2 Benefit expense ratio = Benefit expense + Premiltmsmiums for the three months ended Septemb&03@3, and 2012 were $16,580.9
and $14,037.1 , respectively. Premiums for the mioaths ended September 30, 2013 and 2012 werB(819,and $42,336.6 ,
respectively. Premiums are included in total opegatevenue presented above.

3 bp = basis point; one hundred basis points =
Selling, general and administrative expense ratgeHting, general and administrative expense +[Tayiarating revenu

Three Months Ended September 30, 2013 Compareti¢oTthree Months Ended September 30, 2012

Total operating revenue increased $2,599.3 , &%7.to $17,733.0 in 2013 , resulting primarilyrfrdiigher premiums and, to a lesser
extent, increased administrative fees, partialfgeifby decreased other revenue. Higher premiums mainly due to increases in our Medic
business resulting from our acquisition of Ameriggon December 2012. Rate increases in our Locali@rFEP, Individual and National
businesses designed to cover overall cost tresdscahntributed to the increased premium revenuesdlncreases were partially offset by
fully-insured membership declines in our Local Grand Individual businesses due to strategic patédhvanges in certain states, competitive
pressure in certain markets and, we believe, adfulitly challenges affecting healthcare consumeigeineral. Finally, lower revenues in our
Medicare Advantage business, primarily due to mesttp losses as a result of our product repositigpstrategy toward HMO product
offerings, partially offset the increased operatiagenues.
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Net realized gains on investments increased $48r.84.7% , to $95.4 in 2013, primarily due toirerease in net realized gains resulting
from sales of equity securities and lower net peglilosses on sales and settlements of derivatisadial instruments, partially offset by lower
net realized gains resulting from sales of fixedurity securities.

Other-than-temporary impairment losses on investsmiecreased $22.4 , or 589.5% , primarily duéhimpairment of certain fixed
maturity securities.

Benefit expense increased $2,090.2 , or 17.498140075.0 in 2013, primarily from our acquisitiohAmerigroup and increased benefit
costs in our Local Group, FEP and Individual busges. These increases were partially offset bjutheinsured membership declines in our
Local Group and Individual and Medicare Advantagsibesses as described above.

Our benefit expense ratio decreased 50 basis 0ii®4.9% in 2013 , primarily due to improved opie@ results in our Medicare business
and modest declines in the ratios for our Commeagid Specialty segment and our California Medicgdrations. These improvements were
partially offset by the acquisition of Amerigroupdachanges in product mix as a result of membeiskigases in our FEP business which
carry higher average benefit expense ratios thaigansolidated average.

Selling, general and administrative expense ine@&§01.4 , or 24.1% , to $2,580.0 in 2013, prilyaue to the inclusion of selling,
general and administrative expense related to avergroup subsidiary in 2013 and project costsiirezliin preparation for the
implementation of health care reform effective 012. The increase was further attributable to ia®es in incentive compensation as a res
our operating performance.

Our selling, general and administrative expense matreased 80 basis points to 14.5% in 2013marily due to project costs incurred in
preparation for the implementation of health cafenm effective in 2014 and increases in incentiompensation as a result of our operating
performance, partially offset by the effect of therease in operating revenue.

Other expense increased $165.9 , or 84.0% , to.83g8imarily due to losses on debt extinguishnuéi#t145.3 associated with our early
redemption and repurchase of $1,100.0 aggregateipal amount of outstanding notes, as follows.JOly 30, 2013, we initiated a cash tendel
offer and consent solicitation to purchase cerdiour outstanding 5.875% Notes due 2017, 7.000%eNdue 2019, 5.950% Notes due 2034,
5.850% Notes due 2036, 6.375% Notes due 2037 &% Notes due 2040 (collectively, the “Tenderededd. On August 13, 2013 we
repurchased $700.0 of the Tendered Notes for caaling $837.7. Holders who tendered their notésr po the early tender date received the
principal amounts, applicable premium for earlyamgbtion and accrued and unpaid interest up to @Liheluding the early tender offer
settlement date. Additionally, on September 5, 20d3redeemed the $400.0 outstanding principahisalaf our 6.000% senior unsecured
notes due 2014, plus applicable premium for eadiemption and accrued and unpaid interest up tadiuhcluding the redemption date, for
cash totaling $411.0.

Income tax expense decreased $107.9 , or 32.3%22%.6 in 2013 . The effective tax rates in 2008 2012 were 25.7% and 32.6% ,
respectively. The decrease in income tax expensedwa to a lower effective rate in 2013 as wellesreased income before tax expense. Th
2013 effective tax rate includes benefits resulfiogn a favorable tax election made subsequeritddmerigroup acquisition. The 2012
effective tax rate reflects a benefit from thelsetent with the Internal Revenue Service, or IRS portion of our open tax issues related to
taxes at certain of our acquired companies incysréd to our acquisition of these companies. Taeefit was partially offset by an increas:
our state deferred tax asset valuation allowartcdatiable to the uncertainty associated with safmeur state net operating loss carryforwards

Our net income as a percentage of total revenueadsed 80 basis points to 3.7% in 2013 as compar2@l?2 as a result of all factors
discussed above.

Nine Months Ended September 30, 20Compared to the Nine Months Ended September 30,201

Total operating revenue increased $7,419.3 , @%6.to $52,876.5 in 2013, resulting primarilyrfrdiigher premiums and, to a lesser
extent, increased other revenue and administrége® The higher premiums were mainly due to ire@sdn our Medicaid business primarily
as a result of our acquisition of Amerigroup in Betber 2012. Rate increases in our Local Group, FiERjidual and National businesses
designed to cover overall cost trends also conteibto the increased premium revenue. In addittmer revenues generated by 1-800
CONTACTS resulted in an increase over the prior pesiod. These increases were partially offsefiitly-insured membership declines in
Local Group business due to strategic portfoliongjes in certain states, competitive pressure imicemarkets and, we believe, affordability
challenges affecting healthcare consumers in gerfedditionally, lower revenues in our Medicare Ashtage and Medicare Part D businesses
primarily due to membership declines as a resutwfproduct repositioning strategy toward HMO proidofferings, partially offset the



increased operating revenues.
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Net investment income decreased $24.2 , or 4.824482.8 in 2013 , primarily due to lower investringields.

Net realized gains on investments decreased $&5.88.3% , to $166.4 in 2013 , primarily due teéw net realized gains resulting from
sales of fixed maturity securities, partially offeg an increase in net realized gains resultioghfsales of equity securities and a decrease
realized losses on sales and settlements of diseviiiancial instruments.

Other-than-temporary impairment losses on investsmiecreased $52.5 , or 254.9% , to $73.1 , primdre to the impairment of certain
joint venture investments and fixed maturity setesi

Benefit expense increased $5,806.5 , or 16.298410656.3 in 2013, primarily from our acquisitiohAmerigroup and increased benefit
costs in our Local Group, FEP and Individual busges. These increases were partially offset bjutheinsured membership declines in our
Local Group and Medicare Advantage businessessasibded above.

Our benefit expense ratio decreased 60 basis H0il®4.1% in 2013 , primarily due to the favoraiohpact of declines in membership in
our Local Group business in products with higherdfié costs and lower than expected medical cestds. These improvements were partially
offset by the acquisition of Amerigroup which cagihigher average benefit expense ratios thanamsotidated average and lower favorable
reserve development in the Commercial and Spedialéjness.

Selling, general and administrative expense ine&4,089.4 , or 17.2% , to $7,415.5 in 2013 , grily due to the inclusion of selling,
general and administrative expense related to avergroup and 1-800 CONTACT subsidiaries in 2018 increase was further attributable
to increases in incentive compensation as a resolir operating performance as well as projectscimgurred in preparation for the
implementation of health care reform effective 012.

Our selling, general and administrative expense matreased 10 basis points to 14.0% in 2013mariy due to increases in incentive
compensation as a result of our operating perfoomas well as project costs incurred in prepardtiothe implementation of health care
reform effective in 2014.

Cost of products increased $122.8 due to the atiqni®f 1-800-CONTACTS on June 20, 2012.

Other expense increased $262.0 , or 48.3% , to.848@timarily due to losses on debt extinguishnuéi#t145.3 associated with our early
redemption and repurchases of $1,100.0 aggregaiegal amount of outstanding notes, as follows.Ahigust 13, 2013 we repurchased
$700.0 of the Tendered Notes for cash totaling $837olders who tendered their notes prior to tidyaender date received the principal
amounts, applicable premium for early redemptioth arcrued and unpaid interest up to but not inolydne early tender offer settlement date
Additionally, on September 5, 2013, we redeemeds#®.0 outstanding principal balance of our 6.0@&%ior unsecured notes due 2014,
applicable premium for early redemption and accramd unpaid interest up to but not including thaeraption date, for cash totaling $411.0.
The increase in other expense was further atttibeit® increased interest expense resulting fraghdri outstanding debt balances associated
with our acquisition of Amerigroup and the issuanoeluly 30, 2013 of $650.0 of 2.300% notes due3201d $600.0 of 5.100% notes due z
to fund, in part, the early repurchases and rediempliscussed above.

Income tax expense decreased $153.9 , or 12.9%1,088.9 in 2013 . The effective tax rates in 2808 2012 were 30.7% and 35.2% ,
respectively. The decrease in income tax expensedwa to a lower effective rate in 2013. The 20ff&ctve tax rate includes benefits
resulting from a favorable tax election made subsatjto the Amerigroup acquisition and inclusioraierigroup in our state apportionment
factors calculation, which produces a lower effexttate tax rate. The 2012 effective tax ratectdlthe non-tax deductibility of litigation
settlement expenses associated with the settlesh@ntlass action lawsuit in June 2012 and thesie in our state deferred tax asset valu
allowance. This was partially offset by the setéetnwith the IRS of a portion of our open tax isstelated to certain of our acquired
companies.

Our net income as a percentage of total revenueadsed 30 basis points to 4.4% in 2013 as compar2@l?2 as a result of all factors
discussed above.

Reportable Segments Results of Operations

We use operating gain to evaluate the performahoearaeportable segments, which are CommercialZpetialty Business, Government
Business and Other. Operating gain is calculatedtakoperating revenue less benefit expensangetieneral and administrative expense an
cost of products. It does not include net investnireeome, net realized gains/losses on investmettigr-than-temporary impairment losses
recognized in income, interest expense, amortizaifather intangible assets, loss on extinguistiroédebt or income taxes, as these item



managed in a corporate shared service environnmehar@ not the responsibility of operating segnmeahagement. For additional
information, including reconciliation of non-GAAk#&ncial measures, see Note 13, “Segment InformAtio our unaudited consolidated
financial statements included in Part I, Item 1hi$ Form 10-Q. The discussions of segment refuitthe three and nine months ended
September 30, 2013 and 2012 presented below age basoperating gain, as described above, and topgeraargin, which is calculated as
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operating gain divided by operating revenue. Ofiind®ns of operating gain and operating marginymat be comparable to similarly titled
measures reported by other companies.

Our Commercial and Specialty Business, Governmestrizss and Other segments’ summarized resultsestions for the three amihe
months ended September 30, 2013 and 2012 arel@sgol

Change
Three Months Ended Nine Months Ended
Three Months Ended Nine Months Ended September 30 September 30
September 30 September 30 2013 vs. 2012 2013 vs. 2012

2013 2012 2013 2012 $ % $ %

Commercial and Specialty
Business

Operating revenue $ 9,789.. ¢ 9,751.: $ 29,358 $ 29,391 $ 37.¢ 04% $ (33.0 (0.1)%
Operating gain $ 688: $ 8527 $ 2,869.¢ $ 2863: $ (164.) (19.9% $ 6.7 0.2%
Operating margin 7.C% 8.7% 9.8% 9.7% NA* (170)by NA* 10bg
Government Business
Operating revenue $ 7931.. $ 5374. $ 23,493.! $ 16,039. $ 2,557.( 47€% $ 7,454 46.5%
Operating gain $ 326.t $ 169.( $ 757.¢ $ 381.¢ $ 157.5 93.2% $ 375.¢ 98.4%
Operating margin 4.1% 3.1% 3.2% 2.4% NA* 100by NA* 80Dy
Other 2
Operating revenue $ 12 % 84 % 242 262 % 4.4 52.4% $ (2.0 (7.6)%
Operating loss $ 53 $ a7y 3 (18.¢) (36.9 $ 122 (69.7% $ 18.1 (49.9)%

1 Not Applicable
2 Not Materia

Three Months Ended September 30, 2013 Compareti¢oTthree Months Ended September 30, 2012
Commercial and Specialty Business

Operating revenue increased $37.9 , or 0.4% , fo8991 in 2013 , primarily due to premium rate @ases in our Local Group, Individual
and National businesses designed to cover ovarstliteends. These increases were partially offgdtlty-insured membership declines in our
Local Group and Individual businesses resultingifsirategic product portfolio changes in certaaiest, competitive pressure in certain
markets and, we believe, affordability challengiéscting healthcare consumers in general.

Operating gain decreased $164.1 , or 19.3% , t8.868 2013 , primarily due to higher selling, galend administrative expenses
primarily attributable to project costs incurredireparation for the implementation of health aaferm effective in 2014 as well as increases
in incentive compensation as a result of our opeggierformance.

The operating margin in 2013 was 7.0% , a 170 hasigt decrease from 2012 , primarily due to thetdes discussed in the preceding two
paragraphs.

Government Business

Operating revenue increased $2,557.0 , or 47.@8$71931.1 in 2013, primarily due to the acquisitof Amerigroup and growth in our
FEP business resulting from both premium rate emee designed to cover overall cost trends anddses in membership. These increases
were partially offset by membership declines in mon-CareMore Medicare Advantage and Medicare Pdsinesses related to our product
repositioning strategy toward HMO product offerings

Operating gain increased $157.5 , or 93.2% , t®&$%3ih 2013 , primarily due to the acquisition ah&rigroup.
The operating margin in 2013 was 4.1% , a 100 hasigt increase from 2012 , primarily due to thetéas discussed in the preceding two
paragraphs.
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Nine Months EndecSeptember 30, 2013 Compared to the Nine Months Eh8eptember 30, 2012

Commercial and Specialty Business

Operating revenue decreased $33.0, or 0.1% ,38%82.7 in 2013, primarily due to fulipsured membership declines in our Local Gi
business resulting from strategic product portfeli@anges in certain states, competitive pressucertiain markets and, we believe, affordak
challenges affecting healthcare consumers in geriéhis decrease was partially offset by premiute facreases in our Local Group,
Individual and National businesses designed torcoverall cost trends as well as revenues genelstdd300 CONTACTS, which we
acquired on June 20, 2012.

Operating gain increased $6.7 , or 0.2% , to $288062013 , primarily due to improved results ur docal Group business resulting from
lower than anticipated medical cost trends and awgd results in our National business. Operatirig gas partially offset by higher selling,
general and administrative expenses primarily dygoject costs incurred in preparation for thelengentation of health care reform effective
in 2014 as well as increases in incentive compé@nsas a result of operating performance.

The operating margin in 2013 was 9.8% , a 10 hasiist increase over 2012 , primarily due to thedexdiscussed in the preceding two
paragraphs.

Government Business

Operating revenue increased $7,454.3 , or 46.994238,493.5 in 2013, primarily due to the acgigsibf Amerigroup, growth in our FEP
business due to premium rate increases designaml/&s overall cost trends and increases in memipeirslour CareMore and FEP businesses
These increases were partially offset by membemdddgtines in our non-CareMore Medicare AdvantageMadicare Part D businesses relate
to our product repositioning strategy toward HM®drct offerings.

Operating gain increased $375.8 , or 98.4% , t&d $/H 2013 , primarily due to the acquisition ah&rigroup and favorable reserve
development.

The operating margin in 2013 was 3.2% , an 80 hasi#t increase over 2012 , primarily due to thetdes discussed in the preceding two
paragraphs.

Critical Accounting Policies and Estimates

We prepare our consolidated financial statementsimiormity with GAAP. Application of GAAP requiresanagement to make estimates
and assumptions that affect the amounts reportedriconsolidated financial statements and accogipgmotes and within this MD&A. We
consider some of our most important accountingcpesdithat require estimates and management judgméetthose policies with respect to
liabilities for medical claims payable, income taxgoodwill and other intangible assets, investsmant retirement benefits. Our accounting
policies related to these items are discussedrir2@i2 Annual Report on Form 10-K in Note 2, “Basid’resentation and Significant
Accounting Policies,” to our audited consolidatathhcial statements as of and for the year endegibber 31, 2012 , as well as in the
“Critical Accounting Policies and Estimates” seatiaf Part Il, Item 7, “Management’s Discussion &malysis of Financial Condition and
Results of Operations.” As of September 30, 204 critical accounting policies and estimates hastechanged from those described in our
2012 Annual Report on Form 10-K.

Medical Claims Payabl

The most subjective accounting estimate in our gliatested financial statements is our liability foedical claims payable. Our accounting
policies related to medical claims payable arewdised in the references cited above, as well Hsta 12, “Medical Claims Payable,” to our
audited consolidated financial statements as offanthe year ended December 31, 2012 includediir2612 Annual Report on Form 10-K.
Also as discussed above, as of September 30, 204rritical accounting policies and estimateatetl to medical claims payable have not
changed from those described in our 2012 AnnuabRem Form 10-K.
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A reconciliation of the beginning and ending baafar medical claims payable for the nine monthdeenSeptember 30, 2013 and 2012
and for the years ended December 31, 2012 , 204 2@10 is as follows:

Nine Months Ended

September 30 Years Ended December 31
2013 2012 2012 2011 2010

Gross medical claims payable, beginning of period $ 6,174t $ 5489.( $ 5489.( $ 4852:. $ 5450.!
Ceded medical claims payable, beginning of period (27.2) (16.9 (16.9 (32.9 (29.9
Net medical claims payable, beginning of period 6,147.: 5,472.¢ 5,472.¢ 4,819. 5,420.¢
Business combinations and purchase adjustments — — 804. 100.¢ —
Net incurred medical claims:

Current year 41,547.( 35,860.! 48,080.: 47,281.1 45,077.:

Prior years redundancies (560.7) (483.9) (513.¢ (209.%) (718.0
Total net incurred medical claims 40,986. 35,377.1 47,566.! 47,071.¢ 44,359.:
Net payments attributable to:

Current year medical claims 35,630.! 30,557.¢ 42,832. 41,999.( 40,387.¢

Prior years medical claims 5,415.: 4,798. 4,863.¢ 4,520." 4,572..
Total net payments 41,046.: 35,356.. 47,696.. 46,519 44,960..
Net medical claims payable, end of period 6,088.: 5,493.¢ 6,147.: 5,472.¢ 4,819.!
Ceded medical claims payable, end of period 29.2 29.5 27.2 16.4 32.¢
Gross medical claims payable, end of period $ 6,117.. $ 5523. $ 6,174 $ 5489.( $ 4,852.:
Current year medical claims paid as a percentage of

current year net incurred medical claims 85.8% 85.2% 89.1% 88.8% 89.6%
Prior year redundancies in the current period as a

percentage of prior year net medical claims payable

less prior year redundancies in the current period 10.(% 9.7% 10.%% 4.5% 15.2%
Prior year redundancies in the current period as a

percentage of prior year net incurred medical caim 1.2% 1.0% 1.1% 0.5% 1.5%

The following table provides a summary of the tvay lassumptions having the most significant impacbar incurred but not paid liabili
estimates for the nine months ended September033, &nd 2012 , which are the completion and trentbfs. These two key assumptions car
be influenced by utilization levels, unit costsxrof business, benefit plan designs, provider reirsdment levels, processing system
conversions and changes, claim inventory levedsncprocessing patterns, claim submission pati@ndsoperational changes resulting from
business combinations.

Favorable Developments by
Changes in Key Assumptions

2013 2012
Assumed trend factors $ 417.C $ 375.%
Assumed completion factors 143.1 108.(
Total $ 560.1 $ 483.:

The favorable development recognized in 2013 redytimarily from trend factors in late 2012 deyetm more favorably than originally
expected. Favorable development in the completiotofs resulting from operational improvementshim latter part of 2012 also contributec
the favorability. The favorable development recagdiin 2012 resulted primarily from trend factarddte 2011 developing more favorably
than originally expected. Favorable developmerthencompletion factors resulting from operatiomaprovements in the latter part of 2011
also contributed to the favorability.

The ratio of current year medical claims paid ag®cent of current year net medical claims incumwed 89.1% for 2012 , 88.8% for 2011
and 89.6% for 2010 . Comparison of these ratidects a small level of fluctuation in claim processspeed that occurred over the course of
the three-year period. The nine month periods pteseabove show that as of September 30, 2013%86f current year net incurred medical
claims had been paid in the period incurred, aspeoed to 85.2% for the same period in 2012 .
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We calculate the percentage of prior year reduridaric the current period as a percent of prior yes incurred claims payable less prior
year redundancies in the current period in ordeletmonstrate the development of the prior yearveseFor thenine month period ended
September 30, 2013, this metric was 10.0% , lgrdéVen by favorable trend factor developmentaténd of the year. For the nine month
period ended September 30, 2012 , this metric wé 9 reflecting the acceleration of claim procegghat occurred in late 2012 which had
not been fully recognized in completion factor depenent and trend factors at the end of the yelais metric was 10.4% , 4.5% and 15.886
the years ended December 31, 2012 , 2011 and Z@&pectively.

We calculate the percentage of prior year reduridanc the current period as a percent of prior yed incurred medical claims to
indicate the percentage of redundancy includetierpreceding year calculation of current year metired medical claims. We believe this
calculation supports the reasonableness of our peiar estimate of incurred medical claims andékel of consistency in our methodology.
For the nine months ended September 30, 2013 mibtisc was 1.2% , which was calculated using #tRindancy of $560.1 shown above. For
the nine months ended September 30, 2012 , thearaplp metric was 1.0% , which was calculated utiegedundancy of $483.3 and which
represents an estimate based on paid medical chativity from January 1, 2012 to September 30,20Ihis metric was 1.1% for full year
2012, 0.5% for full year 2011 and 1.5% for fulby010 , and demonstrates the previously mentitoveer level of redundancies in 2012,
along with the generally consistent level of resezonservatism.

New Accounting Pronouncemen

In February 2013, the FASB issued Accounting Stedslblpdate 2013-0Zomprehensive Income (Topic 220): Reporting of Arsou
Reclassified Out of Accumulated Other Comprehensiv@mne, or ASU 2013-02. ASU 2013-02 amends certain postiof Accounting
Standards Codification Topic 220pmprehensive Incomer ASC 220, to improve reporting by requiring iresentation, in one place, of
significant reclassifications out of accumulatedestcomprehensive income on the respective limesite net income if the amount being
reclassified is required under GAAP to be reclésgiin its entirety to net income. For other amstthit are not required to be reclassified in
their entirety to net income in the same reporpirgod, crosseference to other disclosures that provide aduifidetail about those amount
required. The adoption of ASU 2013-02 in the fisarter of 2013 did not have an impact on our clichested financial position, results of
operations or cash flows. However, we have addedinedisclosures related to the components andssification adjustments of accumula
other comprehensive income in Note 11, “Accumuldéider Comprehensive Income (Los&)"our unaudited consolidated financial staten
included in Part I, Item 1 of this Form 10-Q.

There were no other new accounting pronouncemssied or that became effective during the nine hsoehded September 30, 2Qhat
had, or are expected to have, a material impacuofinancial position, operating results or distices.

Liquidity and Capital Resources

Introduction

Our cash receipts result primarily from premiundanistrative fees, investment income, other reegipuoceeds from the sale or matu
of our investment securities, proceeds from bomgsj and proceeds from the exercise of stock optiGash disbursements result mainly fron
claims payments, administrative expenses, taxashpses of investment securities, interest expgraganents on borrowings, acquisitions,
capital expenditures, repurchases of our debt gesuand common stock and the payment of sharehalash dividends. Cash outflows
fluctuate with the amount and timing of settlemehthese transactions. Any future decline in oufipability would likely have an unfavorable
impact on our liquidity.

For a more detailed overview of our liquidity arapital resources management, see the “Introductention included in the “Liquidity
and Capital Resources” section of Part Il, ltefiMfanagement’s Discussion and Analysis of Finan€ahdition and Results of Operations”
included in our 2012 Annual Report on Form 10-K.
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Liquidity
The table below outlines the change in cash anld egsivalents for the nine months ended Septemhe2®.3 and 2012 :

Nine Months Ended

September 30
2013 2012

Cash flows provided by (used in):

Operating activities $ 2,779 % 1,984.¢

Investing activities (2,086.9) (3,285.)

Financing activities (992.0) 1,541.;

Effect of foreign exchange rates on cash and casivaents 0.4 0.3
(Decrease) increase in cash and cash equivalents $ (298.9 $ 240.t

During the nine months ended September 30, 20&8cash flow provided by operating activities was7$9.5 , compared to $1,984.8 for
the nine months ended September 30, 2012 , araiseief $794.7 . This increase was driven primégihigher net income in 2013, lower
payments in 2013 for litigation, incentive compdimsaand minimum medical loss ratio rebates antharease in the collection of income tax
refunds in 2013.

Net cash flow used in investing activities was $8,8 during the nine months ended September 3@ 26dmpared to $3,285.1 for the
nine months ended September 30, 2012 . The dedreeash flow used in investing activities of $181®between the two periods primarily
resulted from a decrease in cash used for the psechf subsidiaries, as net cash used in inveatitigities for the nine months ended
September 30, 2012 included the purchase of 1-8RTACTS while there were no purchases of subsieaduring the nine months ended
September 30, 2013 . The decrease in cash flowinsedesting activities was further attributabtea decrease in net purchases of investmen
partially offset by changes in securities lendintjiateral.

Net cash flow used in financing activities was $892uring the nine months ended September 30, 26d8pared to net cash flow
provided by financing activities of $1,541.1 foethine months ended September 30, 2013 . The cliagsh flow from financing activities
of $2,533.1 primarily resulted from an increaséimy-term borrowings during the nine months endept@&mber 30, 2012 primarily to fund the
acquisition of Amerigroup compared to an increasedt repayments of long-term borrowings duringrtime months ended September 30,
2013 . The change in cash flow from financing agtiwas further attributable to a decrease in comstock repurchases, changes in securitie
lending payable, an increase in proceeds fromstigaince of common stock under our employee st@glspan increase in net proceeds from
commercial paper borrowings and changes in bankdoafs.

Financial Condition

We maintained a strong financial condition andiliify position, with consolidated cash, cash eqigmts and investments, including long-
term investments, of $23,208.5 at September 30 2&Ince December 31, 2012 , total cash, caslvalgaits and investments, including long-
term investments, increased by $734.5 primarily ugash generated from operations, proceeds fropiagee stock option exercises and net
proceeds from commercial paper borrowings, paytiafiiset by common stock repurchases, net repaysiribngterm borrowings, changes
unrealized gains on investments, purchases of psoprd equipment and cash dividends paid to sltdets.

Many of our subsidiaries are subject to variousagoment regulations that restrict the timing andant of dividends and other
distributions that may be paid to their respecfigseent companies. Certain accounting practicexpbesl by insurance regulatory authorities,
or statutory accounting practices, differ from GAAFhanges that occur in statutory accounting prestiif any, could impact our subsidiaries’
future dividend capacity. In addition, we have &gréo certain undertakings with regulatory autli@sitincluding requirements to maintain
certain capital levels in certain of our subsidiari

At September 30, 2013, we held $1,692.3 of cashcash equivalents and investments at the paremp@ay, which are available for
general corporate use, including investment inbugsinesses, acquisitions, potential future shgrerohases and shareholder dividends and
debt and interest payments.

We calculate our consolidated debt-to-capital rainon-GAAP measure, which we believe assistssiove and rating agencies in
measuring our overall leverage and additional lwirrg capacity. In addition, our bank covenantstidel a maximum debt-to-capital ratio that
we cannot exceed. Our targeted range of debt-titataptio is 25% to 35%. Our debt-to-capital rasacalculated as the sum of debt divided b
the sum of debt plus shareholders’ equity. Our-telatapital ratio may not be comparable to simjlailed measures reported by other



companies. Our consolidated debt-to-capital rats &7.5%
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and 38.6% as of September 30, 2013 and Decemb@032,, respectively. The higher than targeted alaeted debt-to-capital ratio at
September 30, 2013 was primarily due to the ine@akebt we incurred to finance our acquisition ofekigroup, and we expect in time to
return to targeted levels.

Our senior debt is rated “A-" by Standard & PoofBBB+" by Fitch, Inc., “Baa2” by Moody’s Investdervice, Inc. and “bbb+" by AM
Best Company, Inc. We intend to maintain our sedét investment grade ratings. A significant dovawlg in our debt ratings could adversely
affect our borrowing capacity and costs.

Future Sources and Uses of Liquidity

We regularly review the appropriate use of capitaluding common stock repurchases, repurchasdshifsecurities and dividends to
shareholders. The declaration and payment of angletids or repurchases of our common stock or sihirities are at the discretion of our
Board of Directors and depend upon our financialdition, results of operations, future liquidityaus, regulatory and capital requirements
other factors deemed relevant by our Board of Darsc

For additional information regarding our sourced ages of capital at September 30, 2013, see&Jdi2ebt,” and the “Use of Capital—
Dividends and Stock Repurchase Program” sectidwoté 10, “Capital Stock” to our unaudited consaigbfinancial statements included in
Part I, Item 1 of this Form 10-Q.

For additional information regarding our future sms and uses of liquidity, see “Future Sourceslses of Liquidity” included in the
“Liquidity and Capital Resources” section of Paritem 7, “Management’s Discussion and Analysi$wfancial Condition and Results of
Operations” in our 2012 Annual Report on Form 10-K.

Contractual Obligations and Commitments

We believe that funds from future operating castw$, cash and investments and funds available undesredit agreement or from puk
or private financing sources will be sufficient foture operations and commitments, and for capitguisitions and other strategic
transactions.

For additional information regarding our estimatedtractual obligations and commitments, see thbéOContingencies” and
“Contractual Obligations and Commitments” sectiohdlote 9, “Commitments and Contingencies,” to onaudited consolidated financial
statements included in Part I, Item 1 of this F&®RQ. There have been no material changes to ontr&ual Obligations and Commitments
disclosure in our 2012 Annual Report on Form 10theo than payments on and proceeds from long-tetoh lobrrowings. See Note 8, “Debt”
to our unaudited consolidated financial statemamtisided in Part I, Item 1 of this Form 10-Q.

Risk-Based Capital

Our regulated subsidiaries’ states of domicile hstegutory risk-based capital, or RBC, requireménmtdealth and other insurance
companies and health maintenance organizationsljabgsed on the National Association of Insur&dommissioners, or NAIC, RBC Model
Act. These RBC requirements are intended to measpiéal adequacy, taking into account the riskatteristics of an insurer’s investments
and products. The NAIC sets forth the formula falcalating the RBC requirements, which are designdedke into account asset risks,
insurance risks, interest rate risks and othewagierisks with respect to an individual insurasoepany’s business. In general, under the RB
Model Act, an insurance company must submit a tegfdts RBC level to the state insurance departroeimsurance commissioner, as
appropriate, at the end of each calendar yearr&udated subsidiaries’ respective RBC levels d3axfember 31, 2012 , which was the most
recent date for which reporting was required, werexcess of all mandatory RBC thresholds. In aaoldito exceeding the RBC requirements,
we are in compliance with the liquidity and capitdjuirements for a licensee of the BCBSA and withtangible net equity requirements
applicable to certain of our California subsidiarie
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Safe Harbor Statement under the Private Securitiekitigation Reform Act of 1995

This document contains certain forward-looking miation about us that is intended to be coverethbysafe harbor for “forward-
looking statements” provided by the Private Se@sit itigation Reform Act of 1995. Forward-lookisigtements are statements that are not
generally historical facts. Words such“expect(s),” “feel(s),” “believe(s),” “will,” “may, " “anticipate(s),” “intend,” “estimate,” “project”
and similar expressions are intended to identifward-looking statements, which generally are nistdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistadements regarding plans, objectives anc
expectations with respect to future operationsdpicis and services; and statements regarding fyteréormance. Such statements are subje
to certain risks and uncertainties, many of whicé difficult to predict and generally beyond oumtml, that could cause actual results to
differ materially from those expressed in, or iragdlor projected by, the forward-looking informatiand statements. These risks and
uncertainties include: those discussed and idetifin our public filings with the U.S. SecuritiegdaExchange Commission, or SEC; increase
government participation in, or regulation or taia@t of health benefits and managed care operatiomtdding, but not limited to, the impe
of the Patient Protection and Affordable Care Aatlahe Health Care and Education Reconciliation @fc2010; trends in health care costs
and utilization rates; our ability to secure suffint premium rates including regulatory approval &md implementation of such rates; our
ability to contract with providers consistent wjghst practice; our ability to integrate and achiexgpected synergies and operating efficien
in the AMERIGROUP Corporation acquisition withiretaxpected timeframe or at all, as such integrati@y be more difficult, time
consuming or costly than expected, revenues foligwie transaction may be lower than expected gredating costs, customer loss and
business disruption, including, without limitatiatifficulties in maintaining relationships with efapees, customers, clients and suppliers, ma
be greater than expected following the transactwompetitor pricing below market trends of incregscosts; reduced enrollment, as well ¢
negative change in our health care product mixksiand uncertainties regarding Medicare and Medigaiograms, including those related to
non-compliance with the complex regulations impdbedeon and funding risks with respect to revermeeived from participation therein; a
downgrade in our financial strength ratings; litigan and investigations targeted at our industrylaur ability to resolve litigation and
investigations within estimates; medical malpraetiz professional liability claims or other riskslated to health care services provided by
our subsidiaries; risks inherent in selling heattdre products in the consumer retail market; outlipbto repurchase shares of our common
stock and pay dividends on our common stock dtleetadequacy of our cash flow and earnings andratbesiderations; non-compliance by
any party with the Express Scripts, Inc. pharmaeydfit management services agreement, which cesldtrin financial penalties, our
inability to meet customer demands, and sanctionmbsed by governmental entities, including the &srfor Medicare and Medicaid
Services; events that result in negative publifdtyus or the health benefits industry; failuregffectively maintain and modernize our
information systems and e-business organizationtamdaintain good relationships with third partynekrs for information system resources;
events that may negatively affect our licenses thiétBlue Cross and Blue Shield Association; pdssibpairment of the value of our
intangible assets if future results do not adeglyadapport goodwill and other intangible assetdeimse competition to attract and retain
employees; unauthorized disclosure of member semsit confidential information; changes in the pomic and market conditions, as well as
regulations that may negatively affect our investoportfolios and liquidity; possible restrictioms the payment of dividends by our
subsidiaries and increases in required minimumlewécapital and the potential negative effechirour substantial amount of outstanding
indebtedness; general risks associated with mergedsacquisitions; various laws and provisions ur governing documents that may pre\
or discourage takeovers and business combinatifatigre public health epidemics and catastrophes} general economic downturns.
Readers are cautioned not to place undue reliancthese forwar-looking statements that speak only as of the datedi. Except to the extt
otherwise required by federal securities law, wendbundertake any obligation to republish revisedvard-looking statements to reflect
events or circumstances after the date hereof oeflect the occurrence of unanticipated eventadees are also urged to carefully review
consider the various disclosures in our SEC reports

” ” w ” o
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

For a detailed discussion of our market risks,rriefdtem 7A, “Quantitative and Qualitative Disalmes about Market Risk,” included in
our 2012 Annual Report on Form 10-K. There havenbeematerial changes to any of these risks sireemMber 31, 2012 .

ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation as of September 303 20nder the supervision and with the particgratif our management, including our
Chief Executive Officer and Chief Financial Officef the effectiveness of the design and operatfayur disclosure controls and procedure
defined in Rule 13a-15(e) of the Securities Excleafigt of 1934. Based upon that evaluation, the Ekecutive Officer and Chief Financial
Officer concluded that our disclosure controls pracedures are effective in timely alerting thenmtaterial information relating to us
(including our consolidated subsidiaries) requit@tte disclosed in our reports under the Secutitiehange Act of 1934. In addition, basec
that evaluation, the Chief Executive Officer andeElrinancial Officer concluded that our disclosamtrols and procedures were effective in
ensuring that information required to be disclolgdis in the reports that we file or submit under $ecurities Exchange Act of 1934 is
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Fined®©fficer, as appropriate to allow
timely decisions regarding required disclosures.

There have been no changes in our internal coowel financial reporting that occurred during theee months endegeptember 30, 20:
that have materially affected, or are reasonakbjyjito materially affect, our internal control avf@ancial reporting.

PART Il. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

For information regarding legal proceedings at Sebier 30, 2013 , see the “Litigation” and “Othem@uagencies” sections of Note 9,
“Commitments and Contingencies” to our unauditedsofidated financial statements included in Pdtem 1 of this Form 10-Q.

ITEM 1A. RISK FACTORS
There have been no material changes to the ris&rfadisclosed in our 2012 Annual Report on ForaK10
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

The following table presents information relatedtw repurchases of common stock for the periodiséted:

Total Number Approximate
of Shares Dollar Value
Purchased of Shares
as Part that May Yet
Total Number Average of Publicly Be Purchased
of Shares Price Paid Announced Under the
Period Purchased? per Share Program52 Programs
(in millions, except share and per share data)
July 1, 2013 to July 31, 2013 1,731,53, % 83.8¢ 1,719,000 $ 1,077.:
August 1, 2013 to August 31, 2013 2,348,07. 86.52 2,345,201 874.:
September 1, 2013 to September 30, 2013 2,431,11. 85.7: 2,424,101 4,166.!
6,510,71 6,488,30!

1 Total number of shares purchased includes 22,4llfeded to or withheld by us in connection with doyee payroll tax withholding upon
exercise or vesting of stock awards. Stock gran&iployees and directors and stock issued fok giption plans and stock purchase
plans in the consolidated statements of sharehslldquity are shown net of these shares purchased.

2 Represents the number of shares repurchased thtie@glommon stock repurchase program authorizemlibjoard of Directors, which
the Board evaluates periodically. During the thremnths ended September 30, 2013 , we repurcha488,800 shares at a cost of $554.9
under the program. The Board of Directors has aigbo our common stock repurchase program sinc&.Zlite Board's most recent
authorized increase to the program was $3,5009emtember 25, 2013. Between October 1, 2013 armb@ci 0, 2013, we repurchased
852,000 shares at a cost of $72.7 ,
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including the cost of options to purchase shamgsgimg our current availability to $4,093.8 at Gloer 10, 2013. No duration has been
placed on our common stock repurchase program angserve the right to discontinue the programmgttiane.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

None.

ITEM 5. OTHER INFORMATION

On October 22, 2013, the Board of Directors of@lmenpany adopted amendments to the Company’s By-ta@i delete Section 2.10 to
eliminate the Planning Committee as one of the ciitees of the Board of Directors, (2) revise Sat0l3 (a)(1) to provide that the Board
may authorize a committee to approve the reaceuisitf shares, dividends or other distributionglahe according to a formula or method, or
within a range, prescribed by the Board of Diregtand (3) eliminate the reference to the Plan@iognmittee in Sections 2.12 and 2.13,
renumber prior Sections 2.11 through 2.14 and oh&wsgtion 2.13 cross references to Section 2.dRdhiout Article 1l. The amendments tao
effect upon adoption by the Board of Directors.

The preceding is qualified in its entirety by refece to the Company’s By-Laws, as amended, whielatiached hereto as Exhibit 3.2 and
are incorporated herein by reference.

ITEM 6. EXHIBITS

Exhibits: A list of exhibits required to be filed part of this Form 10-Q is set forth in the IndeExhibits, which immediately precedes
such exhibits, and is incorporated herein by refese
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causesdréport to be signed on its behalf by
the undersigned thereunto duly authorized.

WELLPOINT, INC.
Registrant

Date: October 23, 2013 By: /sl WAYNE S. DEV EYDT

Wayne S. DeVeydt
Executive Vice President and Chief Financial Office
(Duly Authorized Officer and Principal Financial fi@er)

Date: October 23, 2013 By: /s/ JOHN E. GALLINA

John E. Gallina
Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)
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INDEX TO EXHIBITS

Exhibit
Number Exhibit

3.1 Articles of Incorporation of the Company, asemmied effective May 17, 2011, incorporated by exiee to Exhibit 3.1 to the
Company'’s Current Report on Form 8-K filed on M&y 2011.

3.2 By-Laws of the Company, as amended effectivoar 22, 2013.

4.t Indenture dated as of January 10, 2006 betwee@dhgany and the Bank of New York Mellon Trust Compa\.A., as trustee
(formerly known as The Bank of New York Trust CompaN.A.), incorporated by reference to Exhibit tolthe Company’s
Current Report on Form 8-K dated January 11, 28&%; File No. 001-16751.

(q) Form of the 2.300% Notes due 2018, incorparatereference to Exhibit 4.2 to the Company’s €ntReport on Form 8-
K, filed on July 31, 2013.

(n Form of the 5.100% Notes due 2044, incorpat&ig reference to Exhibit 4.3 to the Company’s €ntReport on Form 8-
K, filed on July 31, 2013.

4.7 Upon the request of the Securities and Exch&@agamission, the Company will furnish copies of atlyer instruments defining
the rights of holders of long-term debt of the Camyor its subsidiaries.

10.4* WellPoint, Inc. Executive Agreement Plan, amended restated effective January 1, 2009, incorporbyetference to Exhibit
10.4 to the Company’s Annual Report on Form 10-Ktti@ year ended December 31, 2008.

(c) Third Amendment to the WellPoint, Inkd€utive Agreement Plan effective as of August®,2
10.6* WellPoint Directed Executive Compensation Plareaded effective January 1, 2014.

31.1 Certification of Chief Executive Officer pursuao Rule 13a-14(a) and Rule 15d-14(a) of the Brge Act Rules, as adopted
pursuant to Section 302 of the Sarbanes-Oxley A2002.

31.2 Certification of Chief Financial Officer purquato Rule 13a-14(a) and Rule 15d-14(a) of the Brge Act Rules, as adopted
pursuant to Section 302 of the Sarbanes-Oxley A2002.

32.1 Certification of Chief Executive Officer pursugo 18 U.S.C. Section 1350, as adopted pursoa®éction 906 of the Sarbanes-
Oxley Act of 2002.

32.2 Certification of Chief Financial Officer pursuao 18 U.S.C. Section 1350, as adopted purseadection 906 of the Sarbanes-
Oxley Act of 2002.

101 The following material from WellPoint, Inc.’su@rterly Report on Form 10-Q, for the quarter enSedtember 30, 2013,
formatted in XBRL (Extensible Business Reportingnggaage): (i) the Consolidated Balance Sheetsh@)Consolidated
Statements of Income; (iii) the Consolidated Stateis of Comprehensive Income; (iv) the Consolid&tdements of Cash
Flows; (v) the Consolidated Statements of SharefieldEquity; and (vi) Notes to Consolidated Finah8tatements.

* Indicates management contracts or compensalamg pr arrangements.
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Exhibit 3.2
BY-LAWS
OF
WELLPOINT, INC.
(As Amended October 22, 2013)
ARTICLE |

Meetings of Shareholders

Section 1.1Annual Meetings Annual meetings of the shareholders of the Catpan shall be held each
year on such date, at such hour and at such pliglcm\or without the State of Indiana as shall lesignated by the
Board of Directors. In the absence of designatio®,meeting shall be held at the principal offiE¢he Corporation.

Section 1.25pecial Meetings Special meetings of the shareholders of the Gatjpm may be called at
any time only by the Board of Directors, the Cladithe Board, the Lead Director, the Chief Execait®fficer or the
President. The Board of Directors, the Chair ofBloard, the Lead Director, the Chief Executive CHfior the
President, as the case may be, calling a spectimgeof shareholders shall set the date, timepdaxce of such
meeting, which may be held within or without that8tof Indiana.

Section 1.3Notices. A written notice, stating the date, time, andcplaf any meeting of the
shareholders, and, in the case of a special me¢tiagurpose or purposes for which such meeticglied, shall be
delivered, mailed or sent by electronic transmis$ip the Secretary of the Corporation, to eachedtwder of record ¢
the Corporation entitled to notice of or to votesath meeting no fewer than ten (10) nor more #iety (60) days
before the date of the meeting. Notice of sharedrsldneetings, if mailed, shall be mailed, postaggpaid, to each
shareholder at his or her address shown in thedZatipn’s current record of shareholders.

Notice of a meeting of shareholders shall be gteeshareholders not entitled to vote, but only pluapose for
the meeting is to vote on any amendment to the @atijon’s Articles of Incorporation, merger, or sh@xchange to
which the Corporation would be a party, sale of@oeporation’s assets, or dissolution of the Coapon. Except as
required by the foregoing sentence or as othemgigeired by the Indiana Business Corporation Lather
Corporation’s Articles of Incorporation, noticeafneeting of shareholders is required to be givéy i shareholders
entitled to vote at the meeting.

A shareholder or his or her proxy may at any tinaéve notice of a meeting if the waiver is in wrgiand is
delivered to the Corporation for inclusion in thenates or filing with the Corporation’s recordsshareholder’s
attendance at a meeting, whether in person or dsyypfa) waives objection to lack of notice or deiee notice of the
meeting, unless the shareholder or his proxy abégnning of the meeting objects to holding thestimg or transactir
business at the meeting, and (b) waives objecti@ohsideration of a particular matter at the




meeting that is not within the purpose or purpakescribed in the meeting notice, unless the sh&tehor his proxy
objects to considering the matter when it is presgrEach shareholder who has, in the manner giroveded, waived
notice or objection to notice of a shareholdersétimg shall be conclusively presumed to have béenglue notice of
such meeting, including the purpose or purposea®diie

If an annual or special shareholders’ meeting jsuaded to a different date, time, or place, notieed not be
given of the new date, time, or place if the netedme, or place is announced at the meetingrbefdjournment,
unless a new record date is or must be establising¢kde adjourned meeting.

Section 1.4rganization

(&) Meetings of shareholders shall be presided ovehé&yChair of the Board of Directors, if any, or ir
his or her absence by the Lead Director, or irohiser absence by the Chief Executive Officerndnis or her absence
by a person designated by the Board of Directars) the absence of a person so designated bydhedBf Directors,
by a chairman chosen at the meeting by the shatetsolThe Secretary, or in his or her absence sarsfant Secretary,
or in the absence of the Secretary and all AsgiSiaaretaries, a person whom the chairman of tregingeshall
appoint, shall act as Secretary of the meetingkaeg a record of the proceedings thereof.

(b) The Board of Directors shall be entitled to makehstules or regulations for the conduct of
meetings of shareholders as it shall deem necesgapyopriate or convenient. Subject to such rafekregulations of
the Board of Directors, if any, the chairman of theeting shall have the right and authority to griége such rules,
regulations and procedures and to do all suchascts the judgment of such chairman, are necesappyopriate or
convenient for the proper conduct of the meetingluiding, without limitation, establishing an agarat order of
business for the meeting, rules and proceduresn&mtaining order at the meeting and the safethade present,
limitations on participation in the meeting to sitavlders of record of the Corporation, their dulyharized and
constituted proxies and such other persons ashtiientan of the meeting shall permit, restrictionseatry to the
meeting after the time fixed for the commencemkeetdof, limitations on the time allotted to questi@r comments by
participants and regulation of the opening andictpsf the polls for balloting and matters whicle & be voted on by
ballot.

Section 1.8Business of Shareholder Meetingst each annual meeting, the shareholders sleadt die
directors and shall conduct only such other busiassshall have been properly brought before theginge To be
properly brought before an annual meeting, allfess, including nominations of candidates for dwedeiection of
Directors, must be (a) specified in the noticehaf neeting (or any supplement thereto) given kgt tine direction of
the Board of Directors, (b) otherwise properly lgbubefore the meeting by or at the direction ef Board of Director
or (c) otherwise properly brought before the megbg a shareholder of the Corporation who (i) wabkareholder of
record at the time of giving the notice providedifothis Section 1.5 or in Section 1.6 of theselBByvs, as applicable,
(i) is entitled to vote at
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the meeting, and (iii) complied with the notice ggdures set forth in this Section 1.5 or in Sectidhof these By-
Laws, as applicable.

For business other than nominations of candidatearfd the election of Directors to be properlyugiat before
an annual meeting by a shareholder pursuant teel@) of the preceding paragraph, the shareholdst have given
timely notice thereof in writing to the Secretafytlee Corporation at the principal executive offafehe Corporation.
To be timely, a shareholder’s notice shall be @sid not less than 90 days nor more than 120 daystp the first
anniversary of the preceding year’'s annual meepngyided, however, that in the event that the datee annual
meeting is advanced by more than 30 days or delayedore than 60 days from such anniversary datgeby the
shareholder, to be timely, must be so delivereceadter than the 120th day prior to such annuadtmg and not later
than the close of business on the later of the @8yhprior to such annual meeting or the 10th ddlgwing the day on
which public announcement (as defined herein) efdaite of such meeting is first made.

Such shareholder’s notice shall set forth as th eaatter the shareholder proposes to bring befeannual
meeting (a) a brief description of the businessrdédo be brought before the meeting and the reaiw conducting
such business at the meeting and any materiakstter such business of such shareholder and aamglsdider
Associated Person (as defined below) covered luseléb)(iii) below or on whose behalf the propasahade; (b) as t
the shareholder giving the notice and any Sharehddsociated Person covered by clause (b)(iigwealr on whose
behalf the proposal is made (i) the name and addrfesuch shareholder, as they appear on the Gdirpio's books, an
the name and address of any Shareholder Asso&atson, (ii) the class and number of shares oftrporation
which are owned beneficially or of record by sublrgholder and by any Shareholder Associated Passohthe date
such notice is given, (iii) any derivative positgoneld or beneficially held by the shareholder lp@ny Shareholder
Associated Person and whether and the extent tchvemy hedging or other transaction or seriesamisiactions has
been entered into by or on behalf of, or any olggeement, arrangement or understanding (inclualygshort positio
or any borrowing or lending of shares) has beenenthe effect or intent of which is to mitigatedds or manage risk
or benefit of share price changes for, or to ineeear decrease the voting power of, such sharehotdey Shareholds
Associated Person with respect to the Corporatisecsirities, and (iv) a representation that suehnettolder intends to
appear in person or by proxy at the meeting to @egsuch business; (c) in the event that such éssincludes a
proposal to amend either the Articles of Incorpiorabr the By-Laws of the Corporation, the languafithe proposed
amendment; and (d) if the shareholder intends lioitsproxies in support of such shareholder’'s sg, a
representation to that effect.

Notwithstanding anything in these By-Laws to thatcary and not including nominations of candiddtesand
the election of Directors, which are governed bgtida 1.6 of these By-Laws, no business shall belaoted at any
annual meeting except in accordance with this 8edti5, and the Chair of the Board or other pepesiding at an
annual meeting of shareholders may refuse to pemyitousiness to be brought before an annual ngeeithout
compliance with the foregoing procedures or ifshareholder solicits proxies in support of suchredmalders proposa
without such shareholder having made the represemta
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required by clause (d) of the preceding paragrdphi® Section 1.5. If a shareholder does not appeaend a qualified
representative to present his or her proposalcht annual meeting, the Corporation need not presett proposal for
vote at such meeting, notwithstanding that prokiegspect of such vote may have been receivetidZorporation.

For the purposes of this Section 1.5, “public amuament” shall mean disclosure in a press relegsmated by
the Dow Jones News Service, Associated Press goa@inle national news service or in a documentigylilled by
the Corporation with the Securities and Exchange@ssion pursuant to Sections 13, 14 or 15(d) efShcurities
Exchange Act of 1934, as amended (the “Exchang®.A&hareholder Associated Person” of any shamdomeans
(i) any person controlling, directly or indirectlgr acting in concert with, such shareholder,gny beneficial owner of
shares of stock of the Corporation owned of recordeneficially by such shareholder and (iii) amygon controlling,
controlled by or under common control with suchr@halder Associated Person.

Notwithstanding the foregoing provisions of thic&en 1.5, a shareholder seeking to include a pabo a
proxy statement that has been prepared by the @rpo to solicit proxies for an annual meetinglsbamply with all
applicable requirements of the Exchange Act andutes and regulations thereunder with respedigéaatters set
forth in this Section 1.5.

In no event shall the adjournment of a meeting cemor a new time period for the giving of a sharééics
notice as described above.

Section 1.6Notice of Shareholder Nominatioridominations of persons for election as Directory ina
made by the Board of Directors or by any sharelold® is a shareholder of record at the time oingjithe notice of
nomination provided for in this Section 1.6 and videntitled to vote in the election of Directofsy shareholder of
record entitled to vote in the election of Direstat a meeting may nominate a person or persoredation as
Directors only if timely written notice of such sk&older’s intent to make such nomination is gitethe Secretary of
the Corporation at the principal executive offiéere Corporation in accordance with the procedéwedringing
nominations before an annual meeting set forthim$ection 1.6. To be timely, a shareholder’sagoshall be
delivered (a) with respect to an election to bellalan annual meeting of shareholders, not less3b days nor more
than 120 days prior to the first anniversary ofpheceding year’s annual meeting; provided, howeahat in the event
that the date of the annual meeting is advanceddrg than 30 days or delayed by more than 60 days $uch
anniversary date, notice by the shareholder, tintely, must be so delivered not earlier than théth day prior to suc
annual meeting and not later than the close ofnlegsion the later of the 90th day prior to sucluahmeeting or the
10th day following the day on which public annoumeat (as defined in Section 1.5 of these By-Lawdiy$t made of
the date of such meeting, and (b) with respechtelaction to be held at a special meeting of st@ders, not earlier
than the 120th day prior to such special meetiryrat later than the close of business on the &dtdre 90th day prior
to such special meeting or the 10th day followimg day on which public announcement is first madéedate of the
special meeting and of the nominees to be eledtsdch meeting.
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Such shareholder’s notice shall set forth: (a)n@wme and address of the shareholder who intentdsite the
nomination as they appear on the Corporation’s botble person or persons to be nominated and the aad address
of any Shareholder Associated Person (as definedtion 1.5 of these By-Laws) covered by clausédtow or on
whose behalf the nomination is made; (b) a reptasien that the shareholder is a holder of recdrstack of the
Corporation entitled to vote at such meeting irhselection and intends to appear in person or byypat the meeting
to nominate the person or persons specified imdiiee; (c) (i) the class and number of sharesi@fQorporation which
are owned beneficially or of record by such shaddroand by any Shareholder Associated Person e afate such
notice is given and (ii) any derivative positioreddchor beneficially held by the shareholder andiby Shareholder
Associated Person and whether and the extent tchvemy hedging or other transaction or seriesamisictions has
been entered into by or on behalf of, or any olggeement, arrangement or understanding (inclualygshort positio
or any borrowing or lending of shares) has beenenthe effect or intent of which is to mitigatedds or manage risk
or benefit of share price changes for, or to ineeear decrease the voting power of , such sharehotdany
Shareholder Associated Person as of the date siicke s given securities, (d) a description ofaatngements or
understandings between or among the shareholdeGlareholder Associated Person, each nomineergnotiaer
person or persons (naming such person or persans)gnt to which the nomination or nominationstarkee made by
the shareholder; (e) such other information reg@reéach nominee proposed by such shareholder dd Wave been
required to be disclosed in solicitations of prgxier election of Directors in an election cont@sten if an election
contest is not involved), or is otherwise requiiadgach case pursuant to Regulation 14A (or angessor provision)
under the Exchange Act and the rules thereunddhdfconsent of each nominee to serve as a Dirg&o elected; ar
(9) if the shareholder intends to solicit proxiesupport of such shareholder’'s nominee(s), a septation to that
effect. The Corporation may require any personess@ns to be nominated to furnish such other indbion as it may
reasonably require to determine the eligibilitysath person or persons to serve as a DirectoedEtnporation.

The chairman of any meeting of shareholders ta &eectors and the Board of Directors may refuse t
acknowledge the nomination of any person not mag®mpliance with the foregoing procedure or if shareholder
solicits proxies in support of such shareholdeosimee(s) without such shareholder having madegpeesentation
required by clause (g) of the preceding paragrghshareholder does not appear or send a quhlifigresentative to
present his or her nomination at such meetingCibrporation need not present such nomination fmte at such
meeting, notwithstanding that proxies in respecuath nomination may have been received by thedzatipn.

Notwithstanding anything in this Section 1.6 to toatrary, in the event that the number of directorbe
elected to the Board of Directors of the Corporatab an annual meeting is increased and there [isiblic
announcement naming all of the nominees for dirsato specifying the size of the increased BoarDicéctors made
by the Corporation at least 90 days prior to the Ainniversary of the preceding year’s annual mgea shareholder’s
notice required by this Section 1.6 shall also dxes@ered timely, but only with respect to nominfgsany new
positions created by such increase, if it shali®eésered not later than the close of
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business on the 10th day following the day on wisiath public announcement is first made of the dageich
meeting.

Section 1.Aoting . Except as otherwise provided by the Indiana BassrCorporation Law or the
Corporation$ Articles of Incorporation, each share of Commtotkof the Corporation that is outstanding atréworc
date established for any annual or special meefistpareholders and is outstanding at the timendfrapresented in
person or by proxy at the annual or special megsihgll entitle the record holder thereof, or higxy, to one (1) vote
on each matter voted on at the meeting.

Section 1.8duorum. Unless the Indiana Business Corporation Law plesviotherwise, at all meetings
shareholders, twenty-five percent (25%) of the s@etitled to be cast on a matter, representedrsop or by proxy,
constitutes a quorum for action on the matter.@ctnay be taken at a shareholders’ meeting oniypaitters with
respect to which a quorum exists; provided, howethat any meeting of shareholders, including ahand special
meetings and any adjournments thereof, may be adjduo a later date although less than a quorypresent. Once a
share is represented for any purpose at a meétisgleemed present for quorum purposes for tiranmeder of the
meeting and for any adjournment of that meeting@ssh new record date is or must be set for thatiiackd meeting.

Section 1.9/ote Required To Take Actionlf a quorum exists as to a matter to be conslata
meeting of shareholders, action on such matteefdtitan the election of Directors) is approvedh& votes properly
cast favoring the action exceed the votes promardy opposing the action, except as the Corporathnticles of
Incorporation or the Indiana Business Corporatiawlrequire a greater number of affirmative votdse $tandard for
the election of Directors by the Corporation’s gfenders is set forth in the Corporation’s Artictddncorporation.
Any nominee for Director who is an incumbent Disgcind who does not receive a majority of the votes (as
defined in the Corporation’s Articles of Incorpocat) shall immediately tender his or her resignato the Board of
Directors, if not previously tendered in connectwith his or her election. The Governance Committéethen make |
recommendation to the Board on whether to acceptethidered resignation or to take other action.

Section 1.1@Record Date Only such persons shall be entitled to noticerdd vote, in person or by
proxy, at any shareholders’ meeting as shall apgeahareholders upon the books of the Corporasast such record
date as the Board of Directors shall determinechvidiate may not be earlier than the date seve)yd@ys
immediately preceding the meeting. In the absehseich determination, the record date shall bdittieth (50th) day
immediately preceding the date of such meetingekbtherwise provided by the Board of Directdnaysholders
shall be determined as of the close of businesk@record date.

Section 1.1Proxies. A shareholder may vote his or her shares eithperson or by proxy. A
shareholder may authorize a person or persond foratie shareholder as proxy (including authoigzihe person to
receive, or to waive, notice of any shareholderséting within the effective period of such proxy)dxecuting a
writing, transmitting or authorizing the transmasiof an electronic submission or in any mannemtézd by law. An
appointment of a
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proxy is effective when received by the Secretargther officer or agent authorized to tabulateegaind is effective
for eleven (11) months unless a longer period pessly provided in the appointment. The proxy'thatity may be
limited to a particular meeting or may be general authorize the proxy to represent the sharehaldany meeting of
shareholders held within the time provided in thpantment. Subject to the Indiana Business Cotfrdaw and to
any express limitation on the proxy’s authority oned in the writing or electronic submission, @&rporation is
entitled to accept the proxy’s vote or other actigrthat of the shareholder making the appointment.

Section 1.1Record OwnershipThe Corporation shall be entitled to treat thielboof any share or
shares of stock of the Corporation, as recordeith@istock record or transfer books of the Corponatas the holder of
record and as the holder and owner in fact theaadf accordingly, shall not be required to recogjaizy equitable or
other claim to or interest in such share(s) orptre of any other person, firm, partnership, coation or association,
whether or not the Corporation shall have expresdler notice thereof, save as is otherwise espresquired by law
and the term “shareholder” as used in these By-Lraeans one who is a holder of record of sharelseo€Corporation.

Section 1.1Removal of Directors Any or all of the members of the Board of Dirgstmay be remove
only at a meeting of the shareholders or Direatatked expressly for that purpose. Removal by Hageholders
requires an affirmative vote of a majority of th&sianding shares. Removal by the Board of Dirsatequires an
affirmative vote of both (a) a majority of the eathumber of Directors at the time, and (b) a migjaf the entire
number of Directors who then qualify as Continuidigectors (as such term is defined in the Corporesi Articles of
Incorporation).

Section 1.14Nritten Consents Any action required or permitted to be taken shareholders’ meeting
may be taken without a meeting if the action ietaky all the shareholders entitled to vote oraitteon. The action
must be evidenced by one (1) or more written caiss@mone or more counterparts, describing theataken, signed
by all the shareholders entitled to vote on theagctind delivered to the Corporation for inclusinrthe minutes or
filing with the corporate records reflecting theiae taken. Action taken under this Section 1.1dffective when the
last shareholder signs the consent, unless theenbsapecifies a different prior or subsequent éffedate, in which
case the action is effective on or as of the smecdate. Executed consents returned to the Cdrporay facsimile
transmission may be relied upon as, and shall tteveame effect as, originals of such consent@nsent signed und
this Section 1.14 shall have the same effect asmaimous vote of all shareholders and may be dest@as such in any
document.

Section 1.15°articipation Other Than in Persoihe Chair of the Board, the Lead Director or Buard
of Directors may permit any or all shareholderpadicipate in an annual or special meeting ofahalders by, or
through the use of, any means of communicatiorh) agsaonference telephone, by which all shareh®lo@rticipating
may simultaneously hear each other during the mgefi shareholder participating in a meeting byhseneans shall k
deemed to be present in person at the meeting.
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ARTICLE Il

Directors

Section 2.1Number and TermsThe business and affairs of the Corporation df@lihanaged under the
direction of a Board of Directors consisting ofesst five (5) Directors, but not more than ninat€E9) Directors, with
the actual number of Directors being fixed fromeito time by resolution of the Board of Directoree Directors shall
be divided into three (3) groups, with each groapsisting of one-third (1/3) of the total Directpas near as may be,
and at each annual meeting of shareholders, tleens chosen to succeed those whose terms ther skpll be
identified as being of the same group as the Dirsdhey succeed and shall be elected for a tepinirg at the third
succeeding annual meeting of shareholders.

Despite the expiration of a Director’s term, thedator shall continue to serve until his or hercassor is
elected and qualified, or until the earlier of bisher death, resignation, disqualification or realpor until there is a
decrease in the number of Directors. Any vacancywtg in the Board of Directors, from whateveusa arising,
shall be filled by selection of a successor by gonitg vote of the remaining members (although ld&s a quorum) of
the Board of Directors who then qualify as ConthguDirectors (as such term is defined in the Capon’s Articles of
Incorporation); provided, however, that if suchaacy or vacancies leave the Board of Directors wittmembers who
then qualify as Continuing Directors or if the reniag members of the Board who then qualify as @uirig Directors
are unable to agree upon a successor or determire select a successor, such vacancy may be bijea vote of the
shareholders at a special meeting called for thgigse or at the next annual meeting of sharehaldére term of a
Director elected or selected to fill a vacancy k&apire at the end of the term for which such Diog's predecessor
was elected, or if the vacancy arises because wicagase in the size of the Board of Directorshatend of the term
specified at the time of election or selection.

Effective July 29, 2009, the number, groups anch$eof directors shall not be governed by IndiandeCo
Section 23-1-33-6(c).

The Directors and each of them shall have no aiyhtorbind the Corporation except when acting &oard.

Section 2.2uorum and Vote Required To Take ActioA majority of the whole Board of Directors
shall be necessary to constitute a quorum forrdresaiction of any business, except the fillingadancies. If a quorum
is present when a vote is taken, the affirmativie v a majority of the Directors present shaltie act of the Board of
Directors, unless the act of a greater numbergsired by the Indiana Business Corporation Law,Gbeporation’s
Articles of Incorporation or these By-Laws.

Section 2.3Annual and Reqgular Meetingg he Board of Directors shall meet annually, withootice,
immediately following the annual meeting of therglders, for the purpose of transacting suchniessi as properly
may come before the meeting. Other regular meebhfse Board of Directors, in addition to said aahmeeting, sha
be held on such
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dates, at such times and at such places as shatebeoy resolution adopted by the Board of Dicgstand specified in
a notice of each such regular meeting, or othereasemunicated to the Directors. The Board of Doecimay at any
time alter the date for the next regular meetinthefBoard of Directors.

Section 2.45pecial Meetings; WaiversSpecial meetings of the Board of Directors magdieed by the
Chair of the Board, the Lead Director, the Chie&€&ixtive Officer or by one quarter (1/4) of the whalthorized
number of Directors, upon not less than twenty-f@4) hours’notice given to each Director of the date, timea] place
of the meeting, which notice need not specify thepse or purposes of the special meeting. Sucbenaiay be
communicated in person (either in writing or orgllyy telephone, telegraph, teletype, electrormaogmission or a form
of wire or wireless communication, or by mail, asidhll be effective at the earlier of the time efriéceipt or, if mailed,
three (3) days after its mailing. Notice of any tragof the Board may be waived in writing at amge if the waiver is
signed by the Director entitled to the notice antlled with the minutes or corporate records. Agbtor’s attendance .
or participation in a meeting waives any requiretiae to the Director of the meeting, unless theeCior at the
beginning of the meeting (or promptly upon the Diog’s arrival) objects to holding the meeting or tranisay busines
at the meeting and does not thereafter vote fasssent to action taken at the meeting.

Section 2.5Nritten Consents Any action required or permitted to be takenrat meeting of the Board
of Directors may be taken without a meeting if #lttion is taken by all members of the Board. Th®aanust be
evidenced by one (1) or more written consentsng @ more counterparts, describing the actionnagigned by each
Director, and included in the minutes or filed witte corporate records reflecting the action takexion taken under
this Section 2.5 is effective when the last Diresigns the consent, unless the consent specifiégegent prior or
subsequent effective date, in which case the aidieffective on or as of the specified date. Exegwwonsents returned
to the Corporation by facsimile transmission maydded upon as, and shall have the same effecrigsnals of such
consents. A consent signed under this Sectionhab Isave the same effect as a unanimous votd ofeahbers of the
Board and may be described as such in any document.

Section 2.@articipation Other Than in Persofhe Board of Directors may permit any or all Ria@s
to participate in a regular or special meetingdrthrough the use of, any means of communicasioah as conference
telephone, by which all Directors participating nsyultaneously, hear each other during the meefifigirector
participating in a meeting by such means shalldented to be present in person at the meeting.

Section 2.7FExecutive Committee The Board of Directors may appoint three (3) arenrmembers to an
Executive Committee. The duties of the ExecutivenBittee shall, subject to the restrictions of SecR.12 hereof, be
to exercise the authority of the full Board of Qiters at any times other than during regular ocispeneetings of the
Board of Directors.

Section 2.8 ompensation Committeel'he Board of Directors may appoint three (3) arenmembers
a Compensation Committee. The duties of the CongtemsCommittee shall include assisting the Boardischarging
its responsibilities relating to the establishment
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of the compensation philosophy and the settindq@fcompensation of the Corporation’s officers.

Section 2.Audit Committee The Board of Directors may appoint three (3) arenmembers to an
Audit Committee. The duties of the Audit Commitstall include representing and assisting the Boaoyerseeing (
the Corporation’s accounting and financial rep@rfimactices and policies and internal control direxncial reporting,
(b) the integrity of the Corporation’s financiahtgments and the independent audit thereof, (altmporation’s
compliance with legal and regulatory requiremefdsthe performance of the Corporation’s internaliaand
compliance function and independent auditors,h(e)ndependent auditorgualifications and independence, and (f)
Board’s process for overseeing the Company’s expasumajor risks.

Section 2.1@5o0vernance CommitteeThe Board of Directors may appoint three (3) orenrmembers to
a Governance Committee. The duties of the Govem@uarnmittee shall include assisting the Board stlalrging its
responsibilities relating to Board composition,pmmate governance and the setting of the compemsatithe non-
employee members of the Board of Directors.

Section 2.1 0ther CommitteesThe Board of Directors may create one (1) or nooramittees in
addition to any Executive Committee, Compensatiom@ittee, Audit Committee or Governance Committee a
appoint members of the Board of Directors to servéhem, by resolution of the Board of Directors@ted by a
majority of all the Directors in office when thespdution is adopted. The committee may exercisattbority of the
Board of Directors to the extent specified in tesalution. Each committee may have one (1) or mambers, and all
the members of such committee shall serve at #eesple of the Board of Directors.

Section 2.12 imitations on Committees; Notice, Quorum and Vatin

(@) Neither the Executive Committee, Compensation Cdtemi Audit Committee, Governance
Committee nor any other committee hereafter estiadtl may:

(1) authorize dividends or other distributions, exapbmmittee may authorize or approve a reacquisdi
shares, dividends or other distribution if donecading to a formula or method, or within a range,
prescribed by the Board of Directors;

(2)  approve or propose to shareholders action thagusired to be approved by shareholc
3) fill vacancies on the Board of Directors or on afiyts committee:

4) except as permitted under Section 2.12(a)¥vs, amend the Corporation’s Articles of Incorgama
under Ind. Code 23-1-38-2;
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(5) adopt, amend, repeal, or waive provisiondebé Bytaws
(6) approve a plan of merger not requiring sharehaggroval; o

(7 authorize or approve the issuance or salecongract for sale of shares, or determine thegdesion and
relative rights, preferences, and limitations afass or series of shares, except the Board otire
may authorize a committee (or an executive offafehe Corporation designated by the Board of
Directors) to take the action described in thisti®a2.12(a)(7) within limits prescribed by the Bdaf
Directors.

(b) Except to the extent inconsistent with the resohgicreating a committee, Sections 2.1 throug
of these By-Laws, which govern meetings, actiohaitt meetings, notice and waiver of notice, quoamnd voting
requirements and participation in meetings of tbam of Directors other than in person, apply ttcheaommittee and
its members as well.

Section 2.1Zhair of the Board and Lead Director

(@) Chair of the Board. The Chair of the Board shélbresent, preside at all meetings of the
shareholders and the Board of Directors and slkaak Isuch powers and perform such duties as agnasisio him or
her by the Board of Directors. The Chair of the Bloshall be elected by the Board of Directors admallde a member
of the Board of Directors.

(b) Lead Director. The Lead Director, if any, shallpiesent, preside at the meetings of the
shareholders and the Board of Directors in theradesef the Chair of the Board. The Lead Directioanyy, shall be an
independent Director and shall be elected annb#llg vote of the independent Directors.

ARTICLE Il
Officers

Section 3.1Designation, Selection and Termghe officers of the Corporation shall consisthe Chief
Executive Officer, the President, the Chief Finah€fficer, the Chief Accounting Officer, and thec®etary. The
Board of Directors may also elect Executive Vicedtents, Vice Presidents, a Treasurer, a Contrédigsistant
Secretaries and Assistant Treasurers, and suchdadfluers or assistant officers as it may fromédito time determine
by resolution creating the office and defining thaies thereof. In addition, the Chief Executivdi€r or the President
may, by a certificate of appointment creating tffece and defining the duties and term thereof\aakd to the
Secretary for inclusion with the corporate recofdsn time to time create and appoint such asdisifficers as they
deem desirable. The officers of the Corporationl sieaelected by the Board of Directors (or appeihby the Chief
Executive Officer or the President as provided @&@nd need not be selected from among the merabt#rs Board c
Directors. The Chief Executive Officer may be a rbemof the Board of Directors. Any two (2) or maféices may be
held by the same person. All officers shall seivina
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pleasure of the Board of Directors and, with respofficers appointed by the Chief Executive Cdfi or the
President, also at the pleasure of such officdrs.dlection or appointment of an officer does ts#li create contract
rights.

Section 3.Removal; VacanciesThe Board of Directors may remove any officeamy time with or
without cause. An officer appointed by the ChiekEixtive Officer or the President may also be rerdateany time,
with or without cause, by any of such officers. ®acies in such offices, however occurring, mayilbedfby the Board
of Directors at any meeting of the Board of Direst(or by appointment by the Chief Executive Offioethe
President, to the extent provided in Section 3.the$e By-Laws).

Section 3.3 hief Executive Officer The Chief Executive Officer shall be the chieéeutive and
principal policymaking officer of the CorporatioBubject to the authority of the Board of Directdrs,or she shall
formulate the major policies to be pursued in ttimmistration of the Corporation’s affairs. He tvesshall study and
make reports and recommendations to the Boardretcidirs with respect to major activities of the @wation and
shall see that the established policies are platedffect and carried out. In the absence ofGhair of the Board and
the Lead Director, if any, the Chief Executive O shall preside at meetings of the shareholdetsiba Director, at
meetings of the Board of Directors.

Section 3.#Lresident Subject to the provisions of Sections 3.3, theskent shall exercise the powers
and perform the duties which ordinarily appertairstich office and shall manage and operate thadéssiand affairs
the Corporation in conformity with the policiesasished by the Board of Directors and the Chiegdttive Officer, o
as may be provided for in these By-Laws. In conpaawith the performance of his or her duties, hslee shall keep
the Chair of the Board, the Lead Director and theeCExecutive Officer fully informed as to all pes of the
Corporation’s activities. In the absence of theiCbhthe Board, the Lead Director and the Chieéé&ixtive Officer, the
President shall preside at meetings of the shader®bnd, if a Director, at meetings of the BodrDioectors.

Section 3.8Chief Financial Officer The Chief Financial Officer shall be the chiefancial officer of the
Corporation and shall perform all of the dutiestoogary to that office. He or she shall be respdaditr all of the
Corporation’s financial affairs, subject to the snpsion and direction of the Chief Executive Odficand shall have
and perform such further powers and duties as @ dof Directors may, from time to time, prescrémel as the Chief
Executive Officer may, from time to time, delegadaéhim or her.

Section 3.@xecutive Vice Presidenttach Executive Vice President, if any, shall heweh powers and
perform such duties as the Board of Directors rfrayn time to time, prescribe and as the Chief ExigelOfficer or
the President may, from time to time, delegateirtodr her.

Section 3. Chief Accounting Officer The Chief Accounting Officer shall perform all thie duties
customary to that office, shall be the chief act¢mgnofficer of the Corporation and shall be resgible for maintaining
the Corporation’s accounting books and recordspmedaring its financial statements, subject tostiggervision and
direction of the
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Chief Financial Officer and other superior officarhin the Corporation. He or she shall also lspomsible for
causing the Corporation to furnish financial statats to its shareholders pursuant to Ind. Code-23-1.

Section 3.8ecretary The Secretary shall be the custodian of the hquqsers, and records of the
Corporation and of its corporate seal, if any, sinall be responsible for seeing that the Corpanatiaintains the
records required by Ind. Code 23-1-52-1 (other #@ounting records) and that the Corporation gk the Indiana
Secretary of State the biennial report requirethidy Code 23-1-53-3. The Secretary shall be resplenfor preparing
minutes of the meetings of the shareholders arnldeoBoard of Directors and for authenticating relsasf the
Corporation, and he or she shall perform all ofdtiesr duties usual in the office of Secretary obgporation.

Section 3.9ice Presidents Each Vice President, if any, shall have such pswaad perform such duti
as the Board of Directors may, from time to timeesgribe and as the Chief Executive Officer, theskient or other
superior officers within the Corporation may, froime to time, delegate to him or her.

Section 3.10reasurer The Treasurer, if any, shall be responsibletertteasury functions of the
Corporation, subject to the supervision of the €Rirancial Officer.

Section 3.1XController. The Controller, if any, shall perform all of tdaties customary to that office,
subject to the supervision and direction of thee€CRinancial Officer or other superior officers kit the Corporation.

Section 3.1X5alary. The Compensation Committee may, at its discrefram time to time, fix the
salary of any executive officer.

ARTICLE IV
Checks

All checks, drafts, or other orders for paymeninainey shall be signed in the name of the Corpaordijosuch
officers or persons as shall be designated frora tortime by resolution adopted by the Board oeBtiors and include
in the minute book of the Corporation; and in theence of such designation, such checks, draftgher orders for
payment shall be signed by the Chief Executivedeffithe President, the Chief Financial Officethar Treasurer.

ARTICLE V

Loans

Such of the officers of the Corporation as shaltlbsignated from time to time by resolution adofgdhe
Board of Directors and included in the minute bobkhe Corporation, and in the absence of suchgdasion and
subject to such limitations as the Board of Direstmay fix, the Chief Executive Officer, the Presitand the Chief
Financial Officer, shall have the power, with sliohitations thereon as may be fixed by the Boar@®wéctors, to
borrow
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money on the Corporation’s behalf, to establishlitréo discount bills and papers, to pledge cehlalt and to execute
such notes, bonds, debentures, or other evidehaedabtedness, and such mortgages, trust indemytanel other
instruments in connection therewith, as may beaizbd from time to time by such Board of Directors

ARTICLE VI

Execution of Documents

The Chief Executive Officer, the President or attyeo officer authorized by the Board of Directoraymin the
Corporation’s name, acting singly, sign all dedelases, contracts, or similar documents unlesswibe directed by
the Board of Directors or otherwise provided heaiim the Corporation’s Articles of Incorporatiarr, as otherwise
required by law. Only one signature is requiredess otherwise provided by a resolution of the BaarDirectors.

ARTICLE VII
Stock

Section 7.XCertificates of Stock; Uncertificated Shares; Exexu. The shares of the Corporation shall
be represented by certificates, provided that thar® of Directors may provide by resolution or tegons that some «
all of any or all classes or series of the stocthefCorporation shall be uncertificated shares. #uch resolution shall
not apply to shares represented by a certificatieeach certificate is surrendered to the CorporatCertificates for
shares of the Corporation shall be signed by thef@&xecutive Officer or the President and by tieerStary or an
Assistant Secretary and the seal of the Corporg&tioa facsimile thereof), if any, may be therdfixad. Where any
such certificate is also signed by a transfer ageatregistrar, or both, the signatures of theefs of the Corporation
may be facsimiles. The Corporation may issue afidedeany such certificate notwithstanding that augh officer wh:
shall have signed, or whose facsimile signaturé Base been imprinted on, such certificate shaltdceased to be
such officer.

Section 7.Zontents Each certificate issued after the adoption of¢hBy-Laws shall state on its face
the name of the Corporation and that it is orgathineder the laws of the State of Indiana, the nahtlee person to
whom it is issued, and the number and class okeshamd the designation of the series, if any, ¢ngficate represents,
and shall state conspicuously on its front or lthek the Corporation will furnish the shareholdgyon his written
request and without charge, a summary of the dasars, relative rights, preferences, and limitagiapplicable to
each class and the variations in rights, prefeigraned limitations determined for each series (aadauthority of the
Board of Directors to determine variations for fatseries).

Section 7.3ransfers Except as otherwise provided by law or by resofubf the Board of Directors,
transfers of shares of the Corporation shall beentandy on the books of the Corporation by the hottereof, in persc
or by duly authorized attorney, on payment of aliels thereon and surrender for cancellation oféngficate or
certificates for such shares (except as hereinpftarided in the case of loss, destruction, or latibin of certificates)
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properly endorsed by the holder thereof or acconeplany the proper evidence of succession, assignmeauthority
to transfer, and delivered to the Secretary or ssistant Secretary.

Section 7.45tock Transfer RecordsThere shall be entered upon the stock recortiseo€orporation the
number of each certificate issued, the name anceadaf the registered holder of such certificdte number, kind,
and class of shares represented by such certifitegelate of issue, whether the shares are olligisaued or
transferred, the registered holder from whom tramefl, and such other information as is commorduired to be
shown by such records. The stock records of the@ation shall be kept at its principal office, esd the Corporation
appoints a transfer agent or registrar, in whicdedhe Corporation shall keep at its principaloefia complete and
accurate shareholdeisst giving the names and addresses of all shadehsland the number and class of shares he
each, which shall be updated periodically as detexdhby the Secretary, but not less frequently tnaarterly, and
which shall be updated as of each record datelestta with respect to a meeting of shareholdestioer shareholder
action. If a transfer agent is appointed by thepGaation, shareholders shall give written noticammy changes in their
addresses from time to time to the transfer agent.

Section 7.5Transfer Agents and Registrar§he Board of Directors may appoint one or moaagfer
agents and one or more registrars and may recadte gock certificate to bear the signature ofegitr both.

Section 7.6 0ss, Destruction, or Mutilation of Certificate$he holder of any shares of the Corporatior
shall immediately notify the Corporation of anydpdestruction, or mutilation of the certificatert&for, and the Board
of Directors may, in its discretion, cause to [seiexl to him a new certificate or certificates, ug@surrender of the
mutilated certificate, or, in the case of loss estduction, upon satisfactory proof of such losdestruction. The Board
of Directors may, in its discretion, require thédew of the lost or destroyed certificate or higderepresentative to git
the Corporation a bond in such sum and in such,fand with such surety or sureties as it may diteandemnify the
Corporation, its transfer agents, and registriemy, against any claim that may be made agdueshtor any of them
with respect to the shares represented by thdicatéi or certificates alleged to have been lostastroyed, but the
Board of Directors may, in its discretion, refusegsue a new certificate or certificates, savenupe order of a court
having jurisdiction in such matters.

Section 7.#orm of Certificates The form of the certificates for shares of thegoation shall conform
to the requirements of Section 7.2 of these By-Lamd be in such printed form as shall from timérte be approved
by resolution of the Board of Directors.

ARTICLE VIII
Seal

The corporate seal of the Corporation shall, if@oeporation elects to have one, be in the forra disc, with
the name of the Corporation and “INDIANA” on theriphery thereof and the word “SEAL” in the center.
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ARTICLE IX
Miscellaneous

Section 9.1indiana Business Corporation Lawhe provisions of the Indiana Business Corponafgzov,
as amended, applicable to all matters relevartubnot specifically covered by, these By-Lawslaesby, by
reference, incorporated in and made a part of tBgdeaws.

Section 9.ZFiscal Year. The fiscal year of the Corporation shall end at&@nber 31 of each year.

Section 9.Flection to be governed by Indiana Code 81283 . Effective upon the registration of any
class of the Corporation’s shares under Sectioof i2e Securities Exchange Act of 1934, as amentiedCorporation
shall be governed by the provisions of Ind. Codd 28 regarding business combinations.

Section 9.4Control Share Acquisition Statutdhe provisions of Ind. Code 2342 shall not apply to tt
acquisition of shares of the Corporation.

Section 9.5Amendments These By-Laws may be rescinded, changed, or aakeatd provisions
hereof may be waived, at any meeting of the Boafdirectors by the affirmative vote of a majoritjtbe entire
number of Directors at the time, except as otherwnegjuired by the Corporation’s Articles of Incorgmon or by the
Indiana Business Corporation Law.

Section 9.@efinition of Articles of Incorporation The term “Articles of Incorporation” as used rese
By-Laws means the articles of incorporation of @wporation as from time to time are in effect.

ARTICLE X

Corporation Headquarters

Section 10.1 Location of Headquartefgom November 30, 2004 (the “Effective Time”) aatdeast
until the date that is five years following the &dtive Time, the headquarters and principal exeeutffices of the
Corporation shall be located in Indianapolis, Imdiaunless the Corporation’s Board of Directorsaksotherwise by
an affirmative vote of not less than eighty perd&@80) of the Directors at the time.

Section 10.2 Effect of the Provisions in this Algi&X . The provisions of this Article X shall not be
rescinded, changed or amended, nor may the progisibthis Article X be waived, except by the affative vote of
not less than eighty percent (80%) of the Direcatrthe time.
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Exhibit 10.4(c

THIRD AMENDMENT TO THE
WELLPOINT, INC. EXECUTIVE AGREEMENT PLAN
(AS LAST AMENDED AND RESTATED EFFECTIVE JANUARY 12009)

Pursuant to rights reserved under Section 7.3eo¥¥kIIPoint, Inc. Executive Agreement Plan (as éasended and
restated effective January 1, 2009) (the “Plan"gllfRbint, Inc. hereby amends the Plan, as follows:

1. Section 3.2 is amended by replacing the chattappears therein by the following effective Bawugust 6,

2013:
(A) (B) ©) (D)
Severance Period,

Percentage absent absent Change in Percentage -- Severance Period -- Changelin
Position . Control, Over Which . Control Over Which Severang¢e

Change in Control Severance Pay will beChange in Contro Pay will be Paid

Paid

Other Key Executive 100% One year 100% One year
Senlpr Vice Presidentand Vice 100% One year 100% One year
President
Senior Vice President 150% )(/)enaersand one-half 250% Two and one-half years
Executive Vice President 200% Two years 300% regélyears

! The percentage and corresponding severance pedigsito an Executive classified as a Senior Winesident at the time of an
Eligible Separation from Service as provided ihd¢fi Section 3.2(a) and who either (a) first becaniarticipant on or after August 6,
2013, or (b) is a Participant as of August 6, 2Bil&nother employment classification and his empplewt classification changes to
Senior Vice President on or after August 6, 2013.

>The percentage and corresponding severance pgpliésto an Executive who became a Participardgreefiugust 6, 2013, is
classified as a Senior Vice President as of Augu&013 and remains a Senior Vice President urgitime of an Eligible Separation

from Service as provided in (ii) of Section 3.2(a).

2. The introductory paragraph of Section 3.6(@meended, in its entirety, effective August 6, 26d8ead as
follows:

(c) NonCompetition. During the Employment Period and any period inclvlthe Participant is
employed by the Company during or after the EmpleytiPeriod, and during a period of time after the
Participant’s termination of employment (the “Resion Period”) which is eighteen (18) months foeEutive
Vice Presidents, fifteen (15) months for Seniore/Rresidents who became a Participant before Aug2i13,
and twelve (12) months for all other Participamsl(ding Senior Vice Presidents who first becoraetiBipants
on or after August 6, 2013 or were Participantsefaugust 6, 2013 in another employment classifocatind
whose employment classification changes to Senice President on or after August 6, 2013), thei€épant
will not, without prior written consent of the Coanpy, directly or indirectly




seek or obtain a Competitive Position in a RestdcEerritory and perform a Restricted Activity wih
Competitor, as those terms are defined herein.

. Sections 6.1 and 6.2 are amended, in their entiedfigctive as of August 6, 2013 to read as folk

6.1 _Committee The Chief Human Resources Officer of WellPoir@KiRO”) shall appoint not less
than three (3) members of a committee, to serteegpleasure of the CHRO to administer this Plaemiders o
the Committee may but need not be employees aCtmepany and may but need not be Participants iR ldue,
but a member of the Committee who is a Particighatl not vote or act upon any matter which relatdsly to
such member as a Participant. All decisions ofGbenmittee shall be by a vote or written evidencent#ntion
of the majority of its members and all decisionsh&f Committee shall be final and binding exceptrasided it
Section 5.4(a).

6.2 _Committee MembershigAny member of the Committee may resign at an tiy giving thirty
days’ advance written notice to the CHRO and toréimeaining members (if any) of the Committee. A rbem
of the Committee who at the time of his or her apmoent to the Committee was an employee or diresitthe
Company, and who for any reason becomes neithemgfoyee nor director of the Company, shall ceaseeta
member of the Committee effective on the date r&heris neither an employee nor a director of the@any
unless the CHRO affirmatively continues his or &gpointment as a member of the Committee. If tieeamy
vacancy in the membership of the Committee, theaneimg members shall constitute the full CommitiEee
CHRO may fill any vacancy in the membership of @@nmittee, or enlarge the Committee, by giving t@nit
notice of appointment to the person so appointedti@athe other members (if any) of the Committéiective a:
stated in such written notice. However, the CHR@lIstot be required to fill any vacancy in the merghip of
the Committee if there remain at least three membkthe Committee. Any notice required by thist®ecmay
be waived by the person entitled thereto.

[signature page follows]




IN WITNESS WHEREOF, the following authorized offrdeas executed this Third Amendment to evidence it
adoption by WellPoint, Inc. this'6day of August, 2013.

WELLPOINT, INC.

By: /s/IJOSEPH R. SWEDISH
Joseph R. Swedish
Chief Executive Officer




Exhibit 10.¢
Summary of the WellPoint, Inc. Directed Executive @mpensation
(DEC) Program (effective January 1, 2014)

Directed Executive Compensation (DEC) is an exgeyterquisite plan that provides officers of WeitRplnc. (the
“Company”) with flexibility to tailor certain beni$ to meet their needs with Cash Credits.

Cash Credits pay for a variety of expenses theuwtixecmay incur in his or her role with the Compaiize amount of
Cash Credits the executive receives is based uigarr her position.

Corporate Title Cash Credits

Chief Executive Officer $54,000 per year
Executive Vice President $30,000 per year
Senior Vice President $12,000 per year

Cash Credits are paid monthly on the first paycledke month. Newly hired or promoted executivels participate
in the program at the beginning of the month follayvtheir hire date or the effective date of th@wmotion and will
receive a prorated amount of credits for the year.
Cash Credits
Cash Credits are cash paid directly to the exeewtnd may be used for his or her choice of bendfits executive do
not need to document how these credits are utili@ethe benefits the executive may wish to purchatsehis or her
Cash Credits include:

» Automobile-related benefits

e First class air travél

* Airline clubs

» Savings or retirement accou

» Additional life insurance or lontgerm disability insuranc

» Country club membershi

!Per the Company's Corporate Travel & Expense Padiegcutives may be reimbursed for mileage atR&riate for busines®lated trips onl
when round-trip mileage exceeds 200 miles. Anysttipder 200 miles are considered covered by DE@ Casdits and not reimbursable. For
trips over 200 miles, only the excess over 200 sridaeimbursable.

2Per the Company's Corporate Travel & Expense Pdtiosts incurred for "First Class" and "Businesss! air travel will not be reimbursed
by the Company. Exceptions to this policy will oflg considered in unusual circumstances and muspfm®ved by the Company's Chief
Accounting Officer. DEC Cash Credits can be usecbiger the costs incurred for "First Class" andsiBass Class" air travel.



Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) AND RULE 15d-14(a) OF THE EXCHANGE ACT RULES,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Joseph R. Swedish, certify that:

1. | have reviewed this report on Form QGsf WellPoint, Inc.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaara for, the periods presented
in this report;

4, The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) designed such disclosure controls and procsgdareaused such disclosure controls and procedaoitee designed
under our supervision, to ensure that materialrinégion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this report is
being prepared,;

b) designed such internal control over finanadgarting, or caused such internal control overrfaia reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

d) disclosed in this report any change in thestegit’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial
reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors farsons performing the
equivalent function):

a) all significant deficiencies and material weasses in the design or operation of internal contrer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

b) any fraud, whether or not material, that ineslynanagement or other employees who have a simiifiole in the
registrant’s internal control over financial repogt

Date: October 23, 2013 /s/ JOSEPH R. SWEDISH

Chief Executive Officer



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a) AND RULE 15d-14(a) OF THE EXCHANGE ACT RULES,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Wayne S. DeVeydt, certify that:

1. | have reviewed this report on Form QGsf WellPoint, Inc.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaara for, the periods presented
in this report;

4, The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) designed such disclosure controls and procsgdareaused such disclosure controls and procedaoitee designed
under our supervision, to ensure that materialrinégion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this report is
being prepared,;

b) designed such internal control over finanadgarting, or caused such internal control overrfaia reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financegorting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by
this report based on such evaluation; and

d) disclosed in this report any change in thestegit’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial
reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors farsons performing the
equivalent function):

a) all significant deficiencies and material weasses in the design or operation of internal contrer financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and
report financial information; and

b) any fraud, whether or not material, that ineslynanagement or other employees who have a simiifiole in the
registrant’s internal control over financial repogt

Date: October 23, 2013 /sl WAYNE S. DEVEYDT

Executive Vice President and
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of WellRgimc. (the “Company”) on Form 10-Q for the periended September 30, 2013 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), Joseph R. Swedish, Chief Executive Officer & @ompany
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes-Oxley Act of 26Qe;

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof1934; an

(2) The information contained in the Report faphgsents, in all material respects, the finaraaldition and results of operations
of the Company.

/s/ JOSEPH R. SWEDISH

Joseph R. Swedish
Chief Executive Officer
October 23, 2013




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of WellRgimc. (the “Company”) on Form 10-Q for the periended September 30, 2013 as filed
with the Securities and Exchange Commission ort#tte hereof (the “Report”), I, Wayne S. DeVeydteEixtive Vice President and Chief
Financial Officer of the Company, certify, pursuémtl8 U.S.C. § 1350, as adopted pursuant to 9@t Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeocf1934; an

(2) The information contained in the Report faphgsents, in all material respects, the finaraaldition and results of operations
of the Company.

/sl WAYNE S. DEVEYDT
Wayne S. DeVeydt

Executive Vice President and Chief Financial Office
October 23, 2013




