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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 $10,80and
Equity securities (cost of $1,374.0 and $1,168.5)

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

Assets held for sale

Total current assets
Long-term investments available-for-sale, at failue:

Fixed maturity securities (amortized cost of $50#h6é $455.9)
Equity securities (cost of $26.8 and $27.4)

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
Income taxes payable
Security trades pending payable
Securities lending payable
Short-term borrowings
Current portion of long-term debt

Other current liabilities

Liabilities held for sale

Total current liabilities
Long-term debt, less current portion

WellPoint, Inc.

Consolidated Balance Sheets

$16,826.7)

March 31, December 31,
2014 2013
(Unaudited)
1,971 $ 1,582.:
18,004.( 17,038.:
1,963.! 1,735
25.¢ 16.2
173.¢ 168.¢
4,457} 3,968."
1,234.( 1,063.
— 235.%
1,325.( 969.¢
234.t 383.(
2,417.¢ 1,677.%
— 906.¢
31,806.¢ 29,745.
502.« 449.¢
31.C 31.c
1,593.¢ 1,542.¢
1,811.° 1,801.t
16,916. 16,917..
8,387.: 8,441.(
635.¢ 645.2
61,685.! $ 59,574.!
6,707.. $ 6,127.:
65.7 63.1
2,020.¢ 2,073.:
8,793.: 8,263.!
1,073.( 822.
4,113.: 3,426.(
97.7 —
177.% 95.2
1,324.¢ 969.7
590.( 400.(
518.% 518.(
1,805.¢ 1,674,
— 181.
18,493 16,351.!
13,932.: 13,573.



Reserves for future policy benefits, noncurrent
Deferred tax liabilities, net

Other noncurrent liabilities

Total liabilities

Commitment and contingencies — Note 9
Shareholders’ equity
Preferred stock, without par value, shares autedriz100,000,000; shares issued and outstandinge- n

Common stock, par value $0.01, shares authoriZ20-000,000; shares issued and outstanding —
281,912,262 and 293,273,830

Additional paid-in capital
Retained earnings

Accumulated other comprehensive income

Total shareholders’ equity

Total liabilities and shareholders’ equity
See accompanying notes.

738.¢ 723.(
3,343.: 3,325.:
832.¢ 836.(
37,340.: 34,809.
2.6 2.6
10,003.! 10,765..
14,011 13,813.
327.¢ 183.2
24,345.: 24,765..
61,685.! 59,574.!




WellPoint, Inc.
Consolidated Statements of Income
(Unaudited)

(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 oe#tments
Portion of other-than-temporary impairment lossEognized in other comprehensive income
Other-than-temporary impairment losses recognigéddome
Total revenues
Expenses
Benefit expense
Selling, general and administrative expense:
Selling expense
General and administrative expense
Total selling, general and administrative expense
Interest expense
Amortization of other intangible assets
Loss on extinguishment of debt
Total expenses
Income from continuing operations before income taxexpense
Income tax expense
Income from continuing operations
Income from discontinued operations, net of tax
Net income
Basic net income per share:
Basic - continuing operations
Basic - discontinued operations
Basic net income per share
Diluted net income per share:
Diluted - continuing operations
Diluted - discontinued operations
Diluted net income per share
Dividends per share

See accompanying notes.

Three Months Ended

March 31

2014 2013
$ 16,5170 % 16,435.1
1,118.: 990.1
9.t 9.4
17,644. 17,435..
183.% 162.(
417 16.¢
(10.9) (37.9
(10.9) (37.9
17,859. 17,576.(
13,664. 13,748,
370.¢ 385.¢
2,490." 1,943.:
2,861.! 2,329.:
146.2 153.5
54.C 62.2
3.C —
16,729. 16,293.!
1,130.: 1,282
438.5 410.z
691./ 872.c
9.€ 12.¢
$ 701.C $ 885.2
$ 24: $ 2.8¢
0.0< 0.04
$ 2.4€ % 2.92
$ 237 $ 2.8t
0.0z 0.04
$ 24C % 2.8¢
$ 0.437¢ % 0.375(




WellPoint, Inc.
Consolidated Statements of Comprehensive Income

(Unaudited)
Three Months Ended
March 31

(In millions) 2014 2013

Net income $ 701.C $ 885.2
Other comprehensive income, net of tax:

Change in net unrealized gains/losses on invesiment 140.% 34.5
Change in non-credit component of other-than-temagompairment losses on investments 0.t 2.2
Change in net unrealized gains/losses on cashttxlges 0.7 0.7
Change in net periodic pension and postretiremestisc 2.6 6.€
Foreign currency translation adjustments (0.2 (0.9
Other comprehensive income 144.% 43.4
Total comprehensive income $ 845.: $ 928.¢

See accompanying notes.




WellPoint, Inc.
Consolidated Statements of Cash Flows

(Unaudited)
Three Months Ended
March 31
(In millions) 2014 2013
Operating activities
Net income $ 701.C $ 885.2
Adjustments to reconcile net income to net caskigeal by operating activities:
Net realized gains on investments (41.7) (16.€)
Other-than-temporary impairment losses recognizeéddome 10.€ 37.¢
Loss on extinguishment of debt 3.C —
Gain on disposal from discontinued operations (3.2 —
Loss on disposal of assets 0.1 0.7
Deferred income taxes 85.2 9.1
Amortization, net of accretion 190.: 186.7
Depreciation expense 26.¢ 25.2
Impairment of property and equipment 2.1 —
Share-based compensation 38.¢ 21.t
Excess tax benefits from share-based compensation (22.9 4.2)
Changes in operating assets and liabilities:
Receivables, net (616.0) (397.9)
Other invested assets (14.¢) (8.2
Other assets (69.5) (58.6)
Policy liabilities 545.¢ 70.¢
Unearned income 250.( (31.1)
Accounts payable and accrued expenses (137.9 (224.0)
Other liabilities 107.¢ 35.1
Income taxes 356.( 435.¢
Other, net (24.%) (10.5
Net cash provided by operating activities 1,387.! 956.¢
Investing activities
Purchases of fixed maturity securities (3,084.9) (3,955.9)
Proceeds from fixed maturity securities:
Sales 2,061.: 2,531.¢
Maturities, calls and redemptions 284.: 490.¢
Purchases of equity securities (228.6) (29.9
Proceeds from sales of equity securities 30.2 87.L
Purchases of other invested assets (35.9) (127.5
Proceeds from sales of other invested assets 25.¢ 7.€
Settlement of non-hedging derivatives (46.2) (80.6)
Changes in securities lending collateral (354.9) (12.9
Proceeds from sale of subsidiary, net of cash sold 740.( —
Purchases of property and equipment (135.%) (107.5)
Other, net (0.7) =
Net cash used in investing activities (744.9) (1,195.9
Financing activities
Net proceeds from commercial paper borrowings 379.¢ 260.°
Repayments of long-term borrowings (24.2) (556.9
Proceeds from short-term borrowings 970.( 100.(
Repayments of short-term borrowings (780.0 =
Changes in securities lending payable 354.¢ 12.¢
Changes in bank overdrafts 75.C 30.2

Repurchase and retirement of common stock (1.262.0 (340.2)



Cash dividends

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

Net cash used in financing activities

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

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Less cash and cash equivalents of discontinued opéions at end of period
Cash and cash equivalents of continuing operatiorat end of period
See accompanying notes.

(123.9) (113.9)
130.1 23.7
22.2 4.2
(258.6) (579.7)
0.9 (1.5)
384.: (819.9)
1,586.¢ 2,484
1,971.; 1,665.¢
= (5.7)
1,971.; 1,659.¢




WellPoint, Inc.
Consolidated Statements of Shareholders’ Equity

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

(In millions) Shares Value Capital Earnings Income Equity
January 1, 2014 293¢ % 2¢ $ 10,765.. $ 13,813¢ $ 1837 $ 24,765..
Net income — — — 701.C — 701.(
Other comprehensive income — — — — 144.% 144.2
Settlement of equity options — — (19.9 — — (19.9
Repurchase and retirement of common sto (14.9 — (884.9) (378.5 — (1,262.9
Dividends and dividend equivalents — — — (124.9 — (124.9
Issuance of common stock under employet

stock plans, net of related tax benefits 2.8 — 142.( — — 142.(
March 31, 2014 281.¢ % 2¢ $ 10,003! $ 14,011! $ 327 $ 24,345
January 1, 2013 3047 % 3C $ 10,853.! $ 12,647.. $ 299.1 % 23,802
Net income — — — 885.7 — 885.2
Other comprehensive income — — — — 43.4 43.4
Repurchase and retirement of common sto (5.5 — (200.5 (243.0 — (343.9
Convertible debenture tax adjustment — — (4.0 — — (4.0
Dividends and dividend equivalents — — — (114.7) — (114.9
Issuance of common stock under employee

stock plans, net of related tax benefits 1kt — 48.4 — — 48.4
March 31, 2013 300.7 $ 3C $ 10,697« $ 13,275.. $ 342 $ 24,318.(

See accompanying notes.




WellPoint, Inc.
Notes to Consolidated Financial Statements
(Unaudited)
March 31, 2014

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

1. Organization

" ou

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 compamiesms of medical membership in the United Staserving 36.9 medical members
through our affiliated health plans and approxirtya®.8 individuals through our subsidiaries adairch 31, 2014 . We offer a broad
spectrum of network-based managed care plansdge &rd small employer, individual, Medicaid and Made markets. Our managed care
plans include: preferred provider organizations?BOs; health maintenance organizations, or HM@ist+of-service, or POS, plans;
traditional indemnity plans and other hybrid plaingjuding consumer-driven health plans, or CDHirs] hospital only and limited benefit
products. In addition, we provide a broad arraynahaged care services to self-funded customelsgding claims processing, underwriting,
stop loss insurance, actuarial services, providenvork access, medical cost management, diseassgeraent, wellness programs and other
administrative services. We provide an array oty and other insurance products and servicels aa behavioral health benefit services,
dental, vision, life and disability insurance betsefradiology benefit management, analytics-dripensonal health care guidance and lteTgn
care insurance. We also provide services to thefaé@overnment in connection with the Federal Exygé Program, or FEP, and various
Medicare programs. We also sold contact lenseglayses and other ocular products through our 1E8DRTACTS, Inc., or 1-800
CONTACTS, business, which was divested on Janubrg@14.

We are an independent licensee of the Blue Crad8hre Shield Association, or BCBSA, an associatbimdependent health benefit
plans. We serve our members as the Blue Crossskeeior California and as the Blue Cross and Bhiel&, or BCBS, licensee for Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, $digri (excluding 3@ounties in the Kansas City area), Nevada, New tsaing, New Yorl
(as BCBS in 10 New York City metropolitan and sumding counties, and as Blue Cross or BCBS in smlagpstate counties only), Ohio,
Virginia (excluding the Northern Virginia suburbEWashington, D.C.) and Wisconsin. In a majoritytteése service areas we do business as
Anthem Blue Cross, Anthem Blue Cross and Blue 8higlue Cross and Blue Shield of Georgia, and EenBlue Cross Blue Shield, or
Empire Blue Cross (in our New York service ared#g. also conduct business through our AMERIGROUR@m@tion, or Amerigroup,
subsidiary in Florida, Georgia, Kansas, Louisiaviaryland, Nevada, New Jersey, New York, TennesBexas and Washington. We also s¢
customers throughout the country as HealthLink G#iné, and in certain Arizona, California, NevadawNy ork and Virginia markets, through
our CareMore Health Group, Inc., or CareMore, siibsy. We are licensed to conduct insurance operaiin all 50 states through our
subsidiaries.

2. Basis of Presentation and Significant Accounting Rizies

Basis of PresentationThe accompanying unaudited consolidated finantséments have been prepared in accordance with U.S
generally accepted accounting principles, or GAfsPnterim financial reporting. Accordingly, tha&lp not include all of the information and
footnotes required by GAAP for annual financiaketaents. We have omitted certain footnote disclestiat would substantially duplicate the
disclosures in our 2013 Annual Report on Form 1@uiess the information contained in those disalesmaterially changed or is required by
GAAP. Unless otherwise specified, all financialdrmhation presented in the accompanying consolidatedcial statements and in the notes t
consolidated financial statements relates onlyutocontinuing operations, other than cash flows@néed on the consolidated statements of
cash flows. In the opinion of management, all apests, including normal recurring adjustments assary for a fair statement of the
consolidated financial statements as of and fothhee months ended March 31, 2014 and 2013 hareteeorded. The results of operations
for the three months ended March 31, 2014 are exgssarily indicative of the results that may beeeted for the full year ending
December 31, 2014 . These unaudited consolidateddial statements should be read in conjunctidh auir audited consolidated financial
statements for the year ended December 31, 2008t in our 2013 Annual Report on Form 10-K.

-7-




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

Revenue RecognitionPremiums for fully-insured contracts are recogniasdevenue over the period insurance coveragevsded, net
of amounts recognized for minimum medical losoregbates, if applicable, and the risk adjustmesitsurance, and risk corridor premium
stabilization programs of the Patient Protectiod Affordable Care Act and the Health Care and Etloedreconciliation Act of 2010.
Premiums related to the unexpired contractual ameeperiods are reflected in the accompanying didiaded balance sheets as unearned
income. Premiums include revenue from retrospelgtinated contracts where revenue is based on timmaded ultimate loss experience of the
contract. Premium revenue includes an adjustmentfoospectively rated refunds based on an estiofaincurred claims. Premium rates for
certain lines of business are subject to approydhbé Department of Insurance of each respectate st

Administrative fees include revenue from certaiougr contracts that provide for the group to basktfor all or, with supplemental
insurance arrangements, a portion of their clairpegence. We charge these self-funded groups minétrative fee, which is based on the
number of members in a group or the group’s claipeeience. In addition, administrative fees incladeounts received for the administration
of Medicare or certain other government programsde our self-funded arrangements, revenue is rézed as administrative services are
performed. All benefit payments under these prograne excluded from benefit expense.

Adoption of New Accounting Pronouncemerigffective January 1, 2014, we adopted the provssmmAccounting Standards Update No.
2011-06, Other Expenses (Topic 720¢es Paid to the Federal Government by Health lesu¢a consensus of the FASB Emerging Issues
Force), or ASU 2011-06. The Patient Protection and Afédnieé Care Act and the Health Care and Educationeétion Act of 2010, or
collectively, Health Care Reform, imposes a mamyaaonual Health Insurance Provider Fee, or HIR, Beéealth insurers that write certain
types of health insurance on U.S. risks. The anHIRIFee is allocated to health insurers basedhematio of the amount of an insurer's net
premium revenues written during the preceding cideyear to the amount of health insurance fodd. health risk for those certain lines of
business written during the preceding calendar.ydds fee is non-deductible for federal income axposes. The total amount to be collecte
from allocations to health insurers in 2014 is $8,0 , and we estimate our portion of the fee fiit2to be approximately $920.0 . ASU 2011-
06 addresses how this fee should be recognizedlassified in the financial statements of healsuiers. In accordance with ASU 2011-06,
we recorded our estimated liability for the feduh at the beginning of the year with a correspogddeferred cost that is being amortized to
expense on a straight-line basis, and we recogi§i28a.0 as general and administrative expenseetetatthe fee for the three months ended
March 31, 2014. The final calculation and paymdrthe fee will occur in the third quarter of 2014.

ReclassificationsCertain prior period amounts have been reclassifienform to the current period presentation.
3. Business Divestituri

In December 2013, we entered into a definitive agrent to sell our 1-800 CONTACTS business to thvate equity firm Thomas H. Lee
Partners, L.P. Additionally, we entered into areagsirchase agreement with Luxottica Group toaellglasses.com related assets
(collectively, 1-800 CONTACTS). The operating reésdbr 1-800 CONTACTS are reported as discontinyeerations in the accompanying
consolidated statements of income. These results previously reported in the Commercial and Spgciusiness segment. Additionally, the
assets and liabilities of 1-800-CONTACTS are regubids held for sale in the accompanying consolidaédance sheets as of December 31,
2013. The sale was completed on January 31, 20d.didmot result in any material difference to thes on disposal from discontinued
operations recorded during the year ended Dece8ihe2013.

4. Investments

We evaluate our investment securities for othenteanporary declines based on qualitative and dggagime factors. Other-than-temporary
impairment losses recognized in income totaled&afd $37.9 for the three months ended March 314 20d 2013 , respectively. There were
no individually significant other-than-temporarypairment losses on investments by issuer duringhttee months ended March 31, 2014 anc
2013 . We continue to review our investment poitfunder




our impairment review policy. Given the current Retrconditions and the significant judgments inealythere is a continuing risk that further
declines in fair value may occur and additionalemat other-than-temporary impairment losses oestiments may be recorded in future
periods.

A summary of current and long-term investmentsjlalke-for-sale, at March 31, 2014 and December2813 is as follows:

Non-Credit
Component of
Other-Than-
Gross Unrealized Losses Temporary
Cost or Gross Impairments
Amortized Unrealized Less than 12 Months Estimated Recognized in
Cost Gains 12 Months or Greater Fair Value AOCI
March 31, 2014:
Fixed maturity securities:
United States Government securities $ 460.2 % 7 $ (139 % — 461.¢ $ —
Government sponsored securities 168.¢ 0.€ (0.5 (0.5 168.2 —
States, municipalities and political
subdivisions, tax-exempt 5,801.¢ 244.¢ (33.9 (9.5 6,003.! —
Corporate securities 8,338.¢ 232.¢ (54.¢) (14.2) 8,501.¢ —
Options embedded in convertible
securities 97.€ — — — 97.€ —
Residential mortgage-backed securitie 2,160.( 53.¢ (26.¢) (5.5 2,181.¢ —
Commercial mortgage-backed securities 509.4 11.1 (1.2 (0.2 519.2 —
Other debt securities 569.: 7.1 (2.8 (0.9 572.¢ —
Total fixed maturity securities 18,105. 552.2 (120.6) (30.6) 18,506.. $ —
Equity securities 1,400.¢ 604.: (20.¢) — 1,994.!
Total investments, available-for-sale $ 19,506.. $ 1,156.! $ (1312 $ (30.60 $ 20,500.!
December 31, 2013:
Fixed maturity securities:
United States Government securities $ 300.¢ $ 28 % B9 $ — 3 299.¢ $ =
Government sponsored securities 174.¢ 0.4 1.3 — 173.t —
States, municipalities and political
subdivisions, tax-exempt 5,899.! 202.¢ (90.7) (9.6) 6,002.° (0.6)
Corporate securities 7,614.: 205.2 (95.2) (15.5) 7,708.¢ (0.7
Options embedded in convertible
securities 89.2 — — — 89.2 —
Residential mortgage-backed securities  2,269.¢ 48.C (41.9 (7.2) 2,268.¢ —
Commercial mortgage-backed securitit 479.( 10.t (2.6) 0.3 486.¢ —
Other debt securities 456.2 5.€ (2.5 (0.9 458.7 (0.7
Total fixed maturity securities 17,282.¢ 475." (236.5) (33.9) 17,488.. $ (0.9)
Equity securities 1,195.¢ 578.¢ (8.0 — 1,766.¢
Total investments, available-for-sale $ 18,478! $ 1,054. $ (2445 $ (33.9 $ 19,254

At March 31, 2014 , we owned $2,700.8 of mortgagekiaed securities and $501.5 of asset-backed sesunitt of a total available-farale
investment portfolio of $20,500.9 . These secwitieluded sub-prime and Alt-A securities with faalues of $30.0 and $98.8 , respectively.
These sub-prime and Alt-A securities had accumdlatt unrealized gains of $1.3 and $7.1 , respalgtiThe average credit rating of the sub-
prime and Alt-A securities was “BB” and “CCC”, respively.




The following tables summarize for fixed maturigcarities and equity securities in an unrealized lposition at March 31, 2014 and
December 31, 2013the 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
March 31, 2014:
Fixed maturity securities:

United States Government securities 26 $ 300.z $ (2.3 — ¢ — % =

Government sponsored securities 15 28.¢ (0.5 5 17.C (0.5

States, municipalities and political

subdivisions, tax-exempt 49¢€ 1,351.( (33.9 73 168.( (9.5

Corporate securities 1,21t 2,198.¢ (54.9) 10z 127.¢ (14.7

Residential mortgage-backed securities 49C 985.¢ (26.¢) 74 115.1 (5.5

Commercial mortgage-backed securities 37 1124 (1.2 4 4.8 (0.2

Other debt securities 61 1775 (2.9 19 17.1 (0.8
Total fixed maturity securities 2,34( 5,154.¢ (120.¢ 271 449.¢ (30.6
Equity securities 50t 131.¢ (10.6) — — —
Total fixed maturity and equity securities 2,84t $ 5286 $ (131.9) 277 $ 449.¢ % (30.6)
December 31, 2013:
Fixed maturity securities:

United States Government securities 27 $ 179.2 $ (3.9 — ¢ — % =

Government sponsored securities 22 73.4 2.3 — — —

States, municipalities and political

subdivisions, tax-exempt 80€ 2,070.¢ (90.7) 42 82.4 (9.6

Corporate securities 1,44¢ 2,586.¢ (95.2) 107 81.2 (15.5)

Residential mortgage-backed securities 60% 1,243.( (41.9 8C 116.Z (7.0

Commercial mortgage-backed securities 52 1775 (2.6) 4 5.€ (0.3

Other debt securities 65 185.: (2.5) 17 16.2 (0.8
Total fixed maturity securities 3,02t 6,516.: (236.5) 25C 301.7 (33.9
Equity securities 42€ 120.¢ (8.0) — — —
Total fixed maturity and equity securities 3451 $ 6,636 $ (244 25C  § 3017 (33.9

The amortized cost and fair value of fixed matusiggurities at March 31, 2014 , by contractual mitgtiare 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 $ 444 $ 447 ¢
Due after one year through five years 4,580.¢ 4,714.¢
Due after five years through ten years 5,077.¢ 5,230."
Due after ten years 5,333.! 5,412.¢
Mortgage-backed securities 2,669.¢ 2,700.¢
Total available-for-sale fixed maturity securities $ 18,105 $ 18,506.
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Proceeds from fixed maturity securities, equityusies and other invested assets and the relates$ gealized gains and gross realized
losses for the three months ended March 31, 20d42@h3 are as follows:

Three Months Ended

March 31
2014 2013
Proceeds $ 2401 $ 3,117.¢
Gross realized gains 82.¢ 107.C
Gross realized losses 41.2 90.2

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. Regja@nd and losses are determined on the
basis of the cost or amortized cost of the spes#durities sold.

5. Fair Value

Assets and liabilities recorded at fair value ia tonsolidated 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 Leubkt are observable for the asset or liabilityptigh corroboration with market
data at the measurement date.

Level I Unobservable inputs that reflect management’s é&fnate 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 balashzets:

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

Fixed maturity securities, available-for-saleair values of available-for-sale fixed maturitgggties 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 vaelmeasurements and disclosures. United States @oeat securities represent Level |
securities, while Level Il securities primarily lnde corporate securities, securities from states)icipalities and political subdivisions and
mortgage-backed securities. For securities notelgtiraded, the third party pricing services mag quoted market prices of comparable
instruments or discounted cash flow analyses, parating inputs that are currently observable ertfarkets for similar securities. We have
controls in place to review the third party pricisgrvices’ qualifications and procedures used terdene fair values. In addition, we
periodically review the third party pricing sen&gricing methodologies, data sources and prigipgts to ensure the fair values obtained are
reasonable. Inputs that are often used in the tialuenethodologies include, but are not limiteddmker quotes, benchmark yields, credit
spreads, default rates and prepayment speeds.s&/aale certain fixed maturity securities, primacibrporate debt securities, that are
designated Level Ill securities. For these seasgitihe valuation methodologies may incorporat&dirquotes or discounted cash flow anal
using assumptions for inputs such as expectedftmgb, benchmark yields, credit spreads, defatisand prepayment speeds that are not
observable 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 migokiees for the identical security are not alwayailable
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and the fair value is estimated by reference talairaecurities for which quoted prices are avddabhese securities are designated Level .
We also have certain equity securities, includiriggte equity securities, for which the fair valigeestimated based on each security’s current
condition and future cash flow projections. Suctusities are designated Level lll. The fair valogéshese private equity securities are
generally based on either broker quotes or disealicash flow projections using assumptions for ispguch as the weighted-average cost of
capital, long-term revenue growth rates and eamb&fore interest, taxes, depreciation and amdidizaor EBITDA, and/or revenue multiples
that are not observable in the markets.

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:Fair values are based on the quoted market pricéiselfinancial institution that is the counterpatd the derivative
transaction. We independently verify prices prodithy the counterparties using valuation modelsiti@irporate market observable inputs for
similar derivative transactions.

Long-term receivableFair value is estimated based on discounted cashahalysis using assumptions for inputs such pe@gd cash
flow and discount rates that are not observabtaémmarkets.
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A summary of fair value measurements by level &sess and liabilities measured at fair value oecanring basis at March 31, 2014 and
December 31, 2013 is as follows:

Level | Level Il Level Il Total
March 31, 2014:
Assets:
Cash equivalents $ 6124 % — ¢ — $ 612/
Investments available-for-sale:
Fixed maturity securities:
United States Government securities 461.¢ — — 461.¢
Government sponsored securities — 168.2 — 168.2
States, municipalities and political subdivisiotas-exempt — 6,003.! — 6,003.!
Corporate securities 12.C 8,375.¢ 114.( 8,501.¢
Options embedded in convertible debt securities — 97.€ — 97.€
Residential mortgage-backed securities — 2,181.¢ — 2,181.¢
Commercial mortgage-backed securities — 516.1 3.1 519.2
Other debt securities 71.c 486.7 14.¢ 572.¢
Total fixed maturity securities 544 ¢ 17,829.1( 131.¢ 18,506.-
Equity securities 1,766.: 185.1 43.2 1,994.!
Other invested assets, current 25.¢ — — 25.¢
Securities lending collateral 532.( 793.( — 1,325.(
Derivatives excluding embedded options (reportetth wiher assets) — 29.C — 29.C
Long-term receivable (reported with other assets) — — 21.€ 21.€
Total assets $ 3,481. $18836.° $ 196.7 $ 22,514.
Liabilities:
Derivatives excluding embedded options (reporteth wiher liabilities) $ — ¢ (209 $ — ¢ (20.9)
Total liabilities $ — (209 $ — 3 (20.9
December 31, 2013:
Assets:
Cash equivalents $ 6327 % — ¢ — $ 632:¢
Investments available-for-sale:
Fixed maturity securities:
United States Government securities 299.¢ — — 299.¢
Government sponsored securities — 173t — 173t
States, municipalities and political subdivisiotas-exempt — 6,002.° — 6,002.°
Corporate securities — 7,593. 115.2 7,708.¢
Options embedded in convertible securities — 89.2 — 89.7
Residential mortgage-backed securities — 2,268.¢ — 2,268.¢
Commercial mortgage-backed securities — 480.1 6.5 486.¢
Other debt securities 35.€ 408.: 14.¢ 458.7
Total fixed maturity securities 335.¢ 17,016.: 136.5 17,488..
Equity securities 1,475." 249.7 41.4 1,766.¢
Other invested assets, current 16.3 — — 16.5
Securities lending collateral 408.t 561.: — 969.¢
Derivatives excluding embedded options (reportetti wiher assets) — 58.4 — 58.4
Total assets $ 2,868.0 $17,885! $ 177.¢ $ 20,931’
Liabilities:
Derivatives excluding embedded options (reportetth wiher liabilities) $ — $ (209 ¢ — $ (20.9)
Total liabilities $ — $ (209 $ — $ (20.9)
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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 March 31, 2014 and 2013 isllasvfo

Residential Commercial
Mortgage- Mortgage-
Corporate backed backed Other Debt Equity Long-term
Securities Securities Securities Securities Securities Receivable Total

Three Months Ended March 31, 2014:
Beginning balance at January 1, 2014 $ 115.2 — 8 6.5 14¢ % 414 $ — 177.¢
Total gains (losses):

Recognized in net income 3.9 — — — (0.9 21.€ 18.C

Recognized in accumulated other

comprehensive income 3.1 — — 0.2 (5.9) — (2.5)

Purchases 9.2 — — — 9.C — 18.2
Sales 2.7) — — — (1.2 — (2.9)
Settlements (2.1 — (3.4 0.2 — — (5.7
Transfers into Level llI — — — — — — —
Transfers out of Level Ill (6.5) — — — — — (6.5)
Ending balance at March 31, 2014 $ 114.( — 3 3.1 148 $ 43z % 21.€ 196.%
Change in unrealized losses included in net

income related to assets still held for the

three months ended March 31, 2014 $ (4.0 —  $ — — 3 03 $ — 4.9
Three Months Ended March 31, 2013:
Beginning balance at January 1, 2013 $ 121.1 4: 3 — 3¢ % 26z $ — 155.F
Total gains (losses):

Recognized in net income 0.2 — — — 0.€ — 0.c

Recognized in accumulated other

comprehensive income (0.€) — — 0.2 (0.9) — (1.9

Purchases 9.€ — — — 0.4 — 10.C
Sales — — — — (2.5) — (2.5)
Settlements (9.1 (2.6) — (0.2) — — (10.9
Transfers into Level I — 13.1 — — — — 13.1
Transfers out of Level lll — (2.9 — — — — (2.9
Ending balance at March 31, 2013 $ 121.% 12¢ % — 3¢ $ 23¢& % — 161.¢
Change in unrealized losses included in net

income related to assets still held for the

three months ended March 31, 2013 $ — — 8 — — 8 (149 s — (14

Transfers between levels, if any, are recorded #sedbeginning of the reporting period. There weoanaterial transfers between levels
during the three months ended March 31, 2014 08201

There were no material assets or liabilities mesbat fair value on a nonrecurring basis duringiinee months ended March 31, 2014 or

2013.

Our valuation policy is determined by members aftoeasury and accounting departments. Wheneveitgesour policy is to obtain
guoted market prices in active markets to estirfatesalues for recognition and disclosure purpo¥ékere 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,
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including discount rates and estimates of futughdtbows. Potential taxes and other transactiotscm® not considered in estimating fair
values. Our valuation policy is generally to obtaitly one quoted price for each security from tigiedty pricing services, which are derived
through recently reported trades for identicalioilar securities making adjustments through th@réng date based upon available market
observable information. When broker quotes are usecyenerally obtain only one broker quote peusgc As we are responsible for the
determination of fair value, we perform monthly & on the prices received from third partiesiébermine whether the prices are reasor
estimates of fair value. This analysis is performgaur internal treasury personnel who are familith our investment portfolios, the third
party pricing services engaged and the valuationrtigues and inputs used. Our analysis includesiaw of month-to-month price
fluctuations. If unusual fluctuations are notedhiis review, we may obtain additional informati@arh other pricing services to validate the
quoted price. There were no adjustments to quotatteh prices obtained from third party pricing see¢ during the three months ended
March 31, 2014 or 2013 .

In addition to the preceding disclosures on agserded at fair value in the consolidated balatmets, FASB guidance also requires the
disclosure of fair values for certain other finaténstruments 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 weesl to estimate the fair value of each classafitial instrument that is recorded at
its carrying value on the consolidated balancetshee

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-cordodlorporations 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 were available, on the cumerket interest rates available to us for delsimilar 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 estimated fair values by levetach class of financial instrument that is recorateit carrying value on our
consolidated balance sheets at March 31, 2014 acdrbber 31, 2013 are as follows:

Carrying Fair Value
Value Level | Level Il Level Il Total
March 31, 2014
Assets:
Other invested assets, long-term $ 1,593.¢ $ — 3 — $ 1,593¢ $ 1,593
Liabilities:
Debt:
Short-term borrowings 590.( — 590.( — 590.(
Commercial paper 758.¢ — 758.¢ — 758.¢
Notes 12,724.: — 13,285.: — 13,285.:
Convertible debentures 968.1 — 2,192.¢ — 2,192.¢
December 31, 2013
Assets:
Other invested assets, long-term $ 1,542¢ $ — % — $ 1542¢ $ 1,542«
Liabilities:
Debt:
Short-term borrowings 400.( — 400.( — 400.(
Commercial paper 379.2 — 379.2 — 379.2
Notes 12,746. — 13,014.. — 13,014..
Convertible debentures 966.( — 2,030.¢ — 2,030.¢

6. Income Taxe:

During the three months ended March 31, 2014 ad® 2We recognized income tax expense of $438.7%446.2 , respectively, which
represents effective tax rates of 38.8% and 32.6%pectively. The increase in income tax expendelze effective tax rate in 2014 was
primarily due to the non-tax deductible HIP Feeefive January 1, 2014 resulting in additional evgaeof $80.5 , partially offset by lower
income before income taxes, favorable discretatiustments related to state income tax auditsidtiey refund claims filed, and adjustments
to state deferred tax liabilities resulting frordecrease in the Indiana statutory income tax fdte.lower effective rate in the three months
ended March 31, 2013 resulted primarily from thelusion of Amerigroup in our state apportionmertakations, which produced a lower
effective state tax rate.

7. Retirement Benefits

The components of net periodic (credit) benefit @osluded in the consolidated statements of incéonéhethree months ended March
2014 and 2013 are as follows:

Pension Benefits Other Benefits
2014 2013 2014 2013
Service cost $ 32 % 3€ $ 0. $ 1.€
Interest cost 18.5 16.7 6.€ 5.€
Expected return on assets (34.9 (33.9 (5.9 (5.5
Recognized actuarial loss 5.8 8.€ 2.3 2.8
Settlement loss 1.1 34 — —
Amortization of prior service credit (0.2 (0.2 (3.6) (3.9
Net periodic (credit) benefit cost $ (6.9 $ 22 $ 03 $ 1.2
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For the year ending December 31, 2014 , no mateoigtibutions are expected to be necessary to theéEmployee Retirement Income
Security Act, or ERISA, required funding levelsyaver, we may elect to make discretionary contiimg up to the maximum amount
deductible for income tax purposes. No contribuigiarere made to our retirement benefit plans dutieghree months ended March 31, 2014
or 2013.

8. Debt

We generally issue senior unsecured notes for teng-borrowing purposes. At March 31, 2014, we $88,699. outstanding under the
notes. During the three months ended March 31, 20&4epurchased $21.2 of outstanding principaiteg of certain senior unsecured notes
plus applicable premium for early redemption plasraed and unpaid interest, for cash totaling $2¥V2 recognized a loss on extinguishmen
of debt of $3.0 for the repurchase of these notes.

We have an unsecured surplus note with an outstgntincipal balance of $24.9 at March 31, 2014.

We have a senior revolving credit facility, or thacility, with certain lenders for general corperptirposes. The Facility, as amended,
provides credit up to $2,000.0 , and matures oneBaper 29, 2016 . There were no amounts outstandidgr this Facility as of March 31,
2014 or at any time during the three months theleén

We have an authorized commercial paper progranp o6 $2,500.0 , the proceeds of which may be useddneral corporate purposes. At
March 31, 2014 , we had $758.6 outstanding undspitogram.

We have issued senior convertible debentures ddi2, 20 the Debentures, which are governed by agnitutle between us and The Ban
New York Mellon Trust Company, N.A., as trustee. Waae accounted for the Debentures in accordarttetind cash conversion guidance
FASB guidance for debt with conversion and othdiomgs. As a result, the value of the embedded cmive option has been bifurcated from
its debt host and recorded as a component of ‘ladditpaid-in capital” (net of deferred taxes andity issuance costs) in our consolidated
balance sheets. The following table summarizesaatM31, 2014 the related balances, conversiorarateonversion price of the Debentures:

Outstanding principal amount $ 1,500.(
Unamortized debt discount 531.¢
Net debt carrying amount 968.1
Equity component carrying amount 543.¢
Conversion rate (shares of common stock per $100@@ncipal amount) 13.313!
Effective conversion price (per $1,000 of principaiount) $ 75.111:

9. Commitments and Contingencie
Litigation

In the ordinary course of business, we are defesdanor 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 ottwaurt filings the amount of damages being
sought, we have noted those alleged damages teswiptions below. With respect to the cases destibelow, we contest liability and/or 1
amount of damages in each matter and believe we im&vitorious defenses.

We are defending a certified class action filea assult of the 2001 demutualization of Anthem fasge Companies, Inc., or AICI. The
lawsuit names AICI as well as Anthem, Inc., or Aerth n/k/a WellPoint, Inc., and is captioriednald Gold, et al. v. Anthem, Inc. etAlICI's
2001 Plan of Conversion, or the Plan, providedterconversion of AICI from a mutual insurance camypinto a stock insurance company
pursuant to Indiana law. Under the Plan, AICI dlistred the fair value of the company at the timearfversion to its Eligible Statutory
Members, or ESMs, in the form of cash or Anthem cam stock in exchange for their membership interesthe mutual company. Plaintiffs
in Gold allege that AICI distributed value to the wrong ESMCross motions for summary judgment were graimgart and denied in part on
July 26, 2006 with regard to the issue of sover@gmunity asserted by co-defendant, the state @€cticut, or the State. The trial court also
denied our motion for summary judgment as to piiiclaims on January 10, 2005. The State appkale

-17 -




the denial of its motion to the Connecticut Supréoeart. We filed a crosappeal on the sovereign immunity issue. On May2010, the Cou
reversed the judgment of the trial court denyirgy $tate’s motion to dismiss the plaintiff's claiorsder sovereign immunity and dismissed our
cross-appeal. The case was remanded to the trial fow further proceedings. Plaintiffs’ motion folass certification was granted on
December 15, 2011. We and the plaintiffs filed ve@@ cross-motions for summary judgment on Januéy2@13. Argument on the renewed
motions was held on April 19, 2013. On August 1®1.2 the trial court denied plaintiffs' motion fsummary judgment. The trial court defer

a final ruling on our motion for summary judgmenstead requesting supplemental argument whichroegwn November 7, 2013. On March
6, 2014, the trial court denied our motion for suanynudgment finding that an issue of material fxisted. Trial has been scheduled to
commence on October 14, 2014. We intend to vigdyalefend theGold lawsuit; however, its ultimate outcome cannot bespntly

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” Ratestigation that is pending in the United States District
Court for the Central District of California. Thawsuits were filed in 2009. The plaintiffs includagrrent 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 psychologistdatrists, psychotherapists, the American
Podiatric Association, California Chiropractic Asgtion and the California Psychological Associatam behalf of a putative class of all
physicians and all nophysician health care providers. The plaintiffsdéiled several amended complaints alleging thatdéfendants violat
the Racketeer Influenced and Corrupt Organizathmisor RICO, the Sherman Antitrust Act, ERISA, éedl regulations, and state law by
using an OON reimbursement database called Ingamxn our use of nomgenix OON reimbursement methodologies. We hdee finotion:
to dismiss in response to each of those amendeglamts. Our motions to dismiss have been grantqzhit and denied in part by the court.
The most recent pleading filed by the plaintiffaiBourth Amended Complaint to which we filed aimoto dismiss most, but not all, of the
claims. In July 2013 the court issued an ordertgrgnn part and denying in part our motion. Theitdield that the state and federal anti-trust
claims along with the RICO claims should be dismisi their entirety with prejudice. The court het found that the ERISA claims, to the
extent they involved non-Ingenix methodologiesnglavith those that involved our alleged non-disates should be dismissed with prejudice
The court also dismissed most of the plaintiffatstlaw claims with prejudice. The only claims trenhain after the court’s decision are an
ERISA benefits claim relating to claims priced lthsa Ingenix, a breach of contract claim on beb&tine subscriber plaintiff, a breach of
implied covenant claim on behalf of one plaintéfid one subscriber plaintiff's claim under the @afiia Unfair Competition Law. The
plaintiffs filed a motion for reconsideration ofetimotion to dismiss order, which the court grantepart and denied in part. The court ruled
that the plaintiffs adequately allege that one @eoprovider plaintiff is deemed to have exhausténhinistrative remedies regarding non-
Ingenix methodologies based on the facts alleggdrding that plaintiff so those claims are backhim case. Fact discovery is complete. The
plaintiffs filed a motion for class certification November 2013. The plaintiffs seek the followaigsses: (1) a subscriber ERISA class as to
OON claims processed using the Ingenix databatieegwicing methodology; (2) a physician providiss as to OON claims processed using
Ingenix; (3) a non-physician provider class as @NOclaims processed using Ingenix; (4) a providetFA class as to OON claims processed
using non-Ingenix pricing methodologies; (5) a €atia subscriber breach of contract/unfair contfmaticlass; and (6) a subscriber breach of
implied covenant class for all WellPoint statesemptdCalifornia. We deposed all of the plaintiff&ass certification experts. In March 2014, we
filed a response in opposition to class certifmatialong with a supporting expert report, and orito exclude the plaintiffglass certificatio
experts. A hearing on our motions to exclude pififtclass certification experts is set for Jurel2. Earlier in the case, in 2009, we filed a
motion in the United States District Court for theuthern District of Florida, or the Florida Coud,enjoin the claims brought by the medical
doctors and doctors of osteopathy and certain medgsociations based on prior litigation releasésch was granted in 2011. The Florida
Court ordered the plaintiffs to dismiss their claithat are barred by the release. The plainti#fs filed a petition for declaratory judgment
asking the court to find that these claims arelaoted by the releases from the prior litigatiore Tled a motion to dismiss the declaratory
judgment action, which was granted. The plaintffgpealed the dismissal of the declaratory judgrteetite United States Court of Appeals
the Eleventh Circuit, but the dismissal was uphélte enjoined physicians have not yet dismissed tfeems. The Florida Court found the
enjoined physicians in contempt and sanctioned tinefnly 2012. The barred physicians are payingtretions and have appealed the Flc
Court’s sanctions order to the United States Coluftppeals for the Eleventh Circuit. Oral argumentthat appeal occurred in October 2013.
We intend to vigorously defend these suits; howetir ultimate outcome cannot be presently detesth

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 charge to
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income. In many proceedings, however, it is difita determine whether any loss is probable os@eably possible. In addition, even where
loss is possible or an exposure to loss existgérss of the liability already accrued with resgea previously identified loss contingency,
not always possible to reasonably estimate the abmfuthe possible loss or range of loss.

With respect to many of the proceedings to whichaweea party, we cannot provide an estimate optissible 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 isentrainty as to the likelihood of a class being
certified or decertified or the ultimate size acde of the class, (iv) there is uncertainty athé&outcome 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 $0.0 to approximately0$2%at March 31, 2014 . This estimated aggregaigeraf 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, mamizh 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 forowmeced 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 inegsiby 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 coiilcriminal fines, penalties, other sanctions additional rules, regulations or other
restrictions on our business operations. Any ligbihat may result from any one of these actiamsp 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 wmgssful 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 matep our cash flows and results of
operations.
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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-g@ured members, which have exclusive agreemetitsdifferent PBM services provide!
provided however that Amerigroup will be transifiogto the Express Scripts agreement during 20h4.ifitial term of this agreement expi
on December 31, 2019. Under this agreement, Exj@essts is the exclusive provider of certain sflediPBM services, such as pharmacy
network management, home delivery, pharmacy custsareice, claims processing, rebate managemarg, dilization and specialty
pharmaceutical management services. Accordingéyatireement contains certain financial and operalti@quirements obligating both
Express Scripts and us. Express Scripts’ primatigations relate to the performance of such ses/am@ meeting certain pricing guarantees
and performance standards. Our primary obligatiefse to oversight, provision of data, paymentsfenvices and certain minimum volume
requirements. The failure by either party to mbetrespective requirements could potentially ses/a basis for financial penalties or early
termination of the contract. We believe we haverappately recognized all rights and obligationglenthis contract at March 31, 2014 .

During the first quarter of 2010, we entered intcagreement with International Business Machinegp@mation to provide information
technology infrastructure services. This new agesgrsupersedes certain prior agreements and alsm@s provisions for additional services.
Our remaining commitment under this agreement acMa1, 2014 was $214.7 through March 31, 2015h@ie the ability to terminate this
agreement upon the occurrence of certain evertfecuo early termination fees.

On March 31, 2009 , we entered into an agreemehtAifiliated Computer Services, Inc. to providetegn print and mailroom services
that were previously performed in-house. Our reimgicommitment under this agreement at March 31420as $125.7 through March 31,
2016 . We have the ability to terminate this agreenupon the occurrence of certain events, subjegarly termination fees.

10. Capital Stock

Use of Capital — Dividends and Stock Repurchase dreon

We regularly review the appropriate use of capitaluding common stock and debt security repureba@d dividends to shareholders.
The declaration and payment of any dividends oumapases of our common stock or debt are at tleeadien of our Board of Directors and
depend upon our financial condition, results ofrafiens, future liquidity needs, regulatory anditalpequirements and other factors deemed
relevant by our Board of Directors.

A summary of the cash dividend activity for thesthmonths ended March 31, 2014 and 2013 is asvigllo

Dividend
Declaration Date Record Date Payment Date per Share Total
Three Months Ended March 31, 2014
January 28, 2014 March 10, 2014 March 25, 2014 $0.4375 $123.4
Three Months Ended March 31, 2013
February 20, 2013 March 8, 2013 March 25, 2013 $0.3750 $113.4

Under our Board of Directors’ authorization, we ntain a common stock repurchase program. Repursimaag be made from time to
time at prevailing market prices, subject to cartaistrictions on volume, pricing and timing. Tleurchases are effected from time to time in
the open market, through negotiated transactioctyding accelerated share repurchase agreemedtth@ugh plans designed to comply v
Rule 10b5-1 under the Securities Exchange Act 8418s amended. Our stock repurchase programcieticmary as we are under no
obligation to repurchase shares. We repurchaseshader the program when we believe it is a priugies of capital. The excess cost of the
repurchased shares over par value is charged onrata basis to additional paid-in capital andiretd earnings.
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A summary of common stock repurchases for the gekiaril 1, 2014 through April 15, 2014 (subsequeniMarch 31, 2014 ) and for the
three months ended March 31, 2014 and 2013 isllasvi

Three Months Ended

Aprll 1, 2014 March 31
Through
April 15, 2014 2014 2013
Shares repurchased 2.3 14.: 58
Average price per share $ 98.0: % 88.1¢ % 62.41
Aggregate cost $ 220.¢ % 1,262.¢ $ 340.2
Authorization remaining at the end of each period $ 2,207 $ 2,428.. $ 1,496.¢

Under the common stock repurchase program autttbbigeur Board of Directors, on February 4, 2014 ,emtered into an accelerated
share repurchase agreement with a counterpartyadieement provided for the repurchase of a nuwibeur shares, equal to $600.0 , as
determined by the volume weighted-average pricguofhares during the term of the agreement. Duhiaghree months ended March 31,
2014 we repurchased 6Bares under the agreement. The shares repuralvagedthe agreement are included in the amouniodisd above ¢
shares repurchased during the three months endezhd4, 2014.

Stock Incentive Plars

A summary of stock option activity for the threemtits ended March 31, 2014 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, 2014 10.C $ 65.3¢
Granted 1.7 89.4¢
Exercised (2.0 66.3¢
Forfeited or expired (0.7) 62.71
Outstanding at March 31, 2014 9.€ 69.4¢ 39 % 289.¢
Exercisable at March 31, 2014 6.3 65.72 26 $ 212.¢

A summary of the status of nonvested restrictedksaativity, including restricted stock units, fiwe three months ended March 31, 2314
as follows:

Weighted-

Average

Restricted Grant Date

Stock Shares Fair Value

and Units per Share
Nonvested at January 1, 2014 42 $ 63.8:
Granted 1.2 89.4:
Vested (1.5 64.1t
Forfeited (0.3 63.3:
Nonvested at March 31, 2014 3.7 72.5]

Fair Value

We use a binomial lattice valuation model to estarthe fair value of all stock options granted. &anore detailed discussion of our stock
incentive plan fair value methodology, see Note“Capital Stock,"to our audited consolidated financial statementsf@nd for the year end
December 31, 2013 included in our 2013 Annual Repoirorm 10-K.
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The following weighted-average assumptions werel ig@stimate the fair values of options grantedhduthe three months ended March
31, 2014 and 2013 :

2014 2013
Risk-free interest rate 2.1€% 1.25%
Volatility factor 35.0% 35.0(%
Quarterly dividend yield 0.5(% 0.6(%
Weighted-average expected life (years) 3.7t 4.0C

The following weighted-average fair values wereed®ined for the three months ended March 31, 20842813 :

2014 2013
Options granted during the period $ 22.2C $ 14.5]
Restricted stock awards granted during the period 89.4: 61.81

11. Accumulated Other Comprehensive Incom

A reconciliation of the components of accumulatdteocomprehensive income at March 31, 2014 an@ #04as follows:

2014 2013

Investments:

Gross unrealized gains $ 1,156.f $ 1,324

Gross unrealized losses (161.9) (53.7)

Net pre-tax unrealized gains 9947 1,271.:

Deferred tax liability (345.9 (433.9)
Net unrealized gains on investments 649.: 838.(
Cash flow hedges:

Gross unrealized losses (48.€) (53.0

Deferred tax asset 17.C 18.¢
Net unrealized losses on cash flow hedges (31.¢ (34.9
Defined benefit pension plans:

Deferred net actuarial loss (426.9 (674.9

Deferred prior service credits 8.4 3.7

Deferred tax asset 167.5 264.¢
Net unrecognized periodic benefit costs for defibedefit pension plans (250.5) (406.7)
Postretirement benefit plans:

Deferred net actuarial loss (154.9) (188.9)

Deferred prior service credits 86.2 99.¢

Deferred tax asset 27.4 34.¢
Net unrecognized periodic benefit costs for pos&etent benefit plans (41.7 (53.7)
Foreign currency translation adjustments:

Gross unrealized gains (losses) 2.C (1.2

Deferred tax (liability) asset (0.7) 0.4
Net unrealized gains (losses) on foreign curreraysation adjustments 1.3 0.7
Accumulated other comprehensive income $ 327.¢ % 342.¢
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Other comprehensive income (loss) reclassificatidjustments for the three months ended March 314 20d 2013 are as follows

2014 2013
Investments:
Net holding gain on investment securities arisingrdy the period, net of tax expense of ($67.5) and
($2.4), respectively $ 1202 $ 29.7
Reclassification adjustment for net realized gainmvestment securities, net of tax expense of
($10.8) and ($2.6), respectively 20.1 4.8
Total reclassification adjustment on investments 140.: 34.5
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
($0.3) and ($1.2), respectively 0.5 2.2
Cash flow hedges:
Holding gain, net of tax expense of ($0.4) and4}Qespectively 0.7 0.7
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of ($1.9) and4{$4espectively 2.8 6.8
Foreign currency translation adjustment, net ofttamefit of $0.0 and $0.5, respectively (0.2 (0.8
Net gain recognized in other comprehensive incoraepf tax expense of ($80.9) and ($10.5), respelgt $ 1442 % 43.4

12. Earnings per Share

The denominator for basic and diluted earningsspare for the three months ended March 31, 201428b8 is as follows:

Three Months Ended

March 31
2014 2013
Denominator for basic earnings per share — weigatedage shares 284.¢ 303.Z
Effect of dilutive securities — employee stock ops, non-vested restricted stock awards and cadbieert
debentures 7.7 2.7
Denominator for diluted earnings per share 292.¢ 305.¢

During the three months ended March 31, 2014 ad@® 2Weighted-average shares related to certaik stotions of 0.6 and 11.5,
respectively, were excluded from the denominatodfiuted earnings per share because the stoc&raptiere anti-dilutive.

During the three months ended March 31, 2014 ssgeid approximately 1.3 restricted stock units uode stock incentive plans, 0.7 of
which vesting is contingent upon us meeting spedifinnual operating gain targets for 2014 . Théimgent restricted stock units have been
excluded from the denominator for diluted earnipgsshare and will be included only if and whendbatingency is met.

13. Segment Informatior

The results of our operations are described thralugte reportable segments: Commercial and Spg@&akiness, Government Business
and Other, as further described in Note 20, “Sedrm#armation,” to our audited consolidated finaal@tatements as of and for the year ende
December 31, 2013 included in our 2013 Annual Repoirorm 10-K.

Effective January 1, 2014, our Employer Group MaticAdvantage members are being reported withimlL@coup and National
Accounts in our Commercial and Specialty Busineggrgent and prior period segment amounts have leetassified to conform to the new
presentation. These members were previously repaiitd our Medicare membership within our Governtrigusiness segment. The Emplo
Group Medicare Advantage members are retired mesnileo
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have selected a Medicare Advantage product throughocal Group and National Accounts. Financidhday reportable segment for ttheee
months ended March 31, 2014 and 2013 is as fol{lawmunts reported for prior periods have been ssifiad to conform to our new segment
reporting structure):

Commercial
and Specialty Government
Business Business Other Total

Three Months Ended March 31, 2014:
Operating revenue $ 9,697.! $ 7,941 % 6. $ 17,644.
Operating gain (loss) 886.1 239.¢ (7.0 1,118.°
Three Months Ended March 31, 2013:
Operating revenue $ 9,859.. $ 7,569.. $ 6.2 $ 17,435.
Operating gain (loss) 1,262.: 102.¢ (7.4 1,357.:

A reconciliation of reportable segment operatingereies to the amounts of total revenues includéderconsolidated statements of
income for the three months ended March 31, 2084283 is as follows:

Three Months Ended

March 31
2014 2013
Reportable segments operating revenues $ 17644¢ $ 17,435.:
Net investment income 183.7 162.(
Net realized gains on investments 41.7 16.€
Other-than-temporary impairment losses recogniaéddome (10.¢) (37.9
Total revenues $ 17,859. $ 17,576.(

A reconciliation of reportable segment operatingnga income from continuing operations before imeotaxes included in the
consolidated statements of income for the threetnsoended March 31, 2014 and 2013 is as follows:

Three Months Ended

March 31
2014 2013
Reportable segments operating gain $ 1,118.° $ 1,357.:
Net investment income 183.% 162.(
Net realized gains on investments 417 16.€
Other-than-temporary impairment losses recognizéddome (10.9) (37.9
Interest expense (146.2) (153.9
Amortization of other intangible assets (54.0 (62.2)
Loss on extinguishment of debt (3.0 —
Income from continuing operations before incomee=pense $ 1,130.0 $  1,282!
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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,
2013 and the MD&A included in our 2013 Annual Repor Form 10-K, and our unaudited consolidatedrfoia statements and
accompanying notes as of and for the three momitiedceMarch 31, 2014 included in this Form 10-Q.URe®f operations, cost of care trends,
investment yields and other measures for the tm@eth period ended March 31, 2014 are not necéssgadicative of the results and trends
that may be expected for the full year ending Ddmm31, 2014 . Also see Part |, Item 1A, “Risk Bagt of our 2013 Annual Report on Form
10-K and Part II, Item 1A, “Risk Factors” of thiefn 10-Q.

Overview

The results of our operations are described thralugte reportable segments: Commercial and Spg@akiness, Government Business
and Other. We regularly evaluate the appropriatenésur reportable segments, particularly in lighbrganizational changes, merger and
acquisition activity and changing laws and regolagi Therefore, these reportable segments may eharge future. For additional
information about our organization, see the “Ovenisection of Part Il, Item 7, “Management’s Dission and Analysis of Financial
Condition and Results of Operations” included im 2013 Annual Report on Form 10-K.

As a result of ongoing changes to the health cggtem and to focus on our core growth opportundig®ss our Commercial and Speci
Business and Government Business segments, wediinéo a definitive agreement in December 2018=tbour 1-800 CONTACTS, Inc., or
1-800 CONTACTS, business and our glasses.com detetgets. The operating results for 1-800 CONTA&GESeported as discontinued
operations. These results were previously repani¢ide Commercial and Specialty Business segmaetditidnally, the assets and liabilities of
1-800-CONTACTS are reported as held for sale d@azfember 31, 2013 in the consolidated balance siregtded in this Form 10-Q. The
divestitures were completed on January 31, 2014dahdot result in any material difference to thed on disposal from discontinued
operations recorded during the year ended DeceB1h&2013. Unless otherwise specified, all finanaiadl membership information, other than
cash flows, disclosed in this MD&A is from contingi operations. In accordance with Financial AccmgnStandards Board, or FASB,
guidance, we have elected to not separately diseclescash provided by or used in operating, imvgsand financing activities and the net
effect of those cash flows on cash and cash earit@for discontinued operations during the perjmésented. For additional information
regarding these transactions, see Note 3, "BusDiesstiture,” to our unaudited consolidated finahstatements included in Part I, Iltem 1 of
this Form 10-Q and Note 3, “Business Acquisitiond ®ivestitures," included in our 2013 Annual Repor Form 10-K.

The Patient Protection and Affordable Care ActA@A, and the Health Care and Education Reconaliefict of 2010, or collectively,
Health Care Reform, has changed and will contiouaake broad-based changes to the U.S. healtlsgsieem which could impact the U.S.
economy and we expect will continue to significamthpact our business model and results of operatidlealth Care Reform presents us with
new growth opportunities, but also with new finah@nd regulatory challenges. Beginning in 2014altheCare Reform imposes a mandatory
annual Health Insurance Provider Fee, or HIP Fediealth insurers that write certain types of lealsurance on U.S. risks. The annual HIP
Fee is allocated to health insurers based on tleeafthe amount of an insurer's net premium renesnwritten during the preceding calendar
year to the amount of health insurance for all B&alth risk for those certain lines of businesstem during the preceding calendar year. 1
fee is non-deductible for federal income tax pugsod he total amount to be collected from alloceito health insurers in 2014 is $8,000.0
and we estimate our portion of the fee for 2018da@pproximately $920.0. The fee is being recogh@wea straight-line basis. We recognized
$230.0 as general and administrative expense defatiéhe fee for the three months ended March 814 2The final calculation and payment of
the fee will occur in the third quarter of 2014.eTénnual HIP Fee to be allocated to all healthrarsuincreases to $11,300.0 for 2015 and Z
$13,900.0 for 2017 and $14,300.0 for 2018. For 2@ beyond, the annual fee will equal the amoainttfe preceding year increased by the
rate of premium growth for the preceding year. Wéaontinue to evaluate the impact of Health CReform as key aspects go into effect and
additional guidance is made available. For add#ialiscussion regarding Health Care Reform, seelPar
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Item 1 “Business — Regulation”, Part I, Item 1A SRiFactors” and the “Overview” section of Partiigm 7, “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” included in our 2013 Annual Report on FdréaK.

Executive Summary

We are one of the largest health benefits companiessms of medical membership in the United Staserving 36.9 medical members
through our affiliated health plans and approxinya®.8 individuals through all subsidiaries asvarch 31, 2014 . We are an independent
licensee of the Blue Cross and Blue Shield Assimciabr BCBSA, an association of independent haadthefit plans. We serve our membel
the Blue Cross licensee for California and as the BEross and Blue Shield, or BCBS, licensee fdofaglo, Connecticut, Georgia, Indiana,
Kentucky, Maine, Missouri (excluding 30 countieglie Kansas City area), Nevada, New Hampshire, Kefk (as BCBS in 10 New York
City metropolitan and surrounding counties, an&8lag Cross or BCBS in selected upstate countieg) 0@hio, Virginia (excluding the
Northern Virginia suburbs of Washington, D.C.), diconsin. In a majority of these service areaglowdusiness as Anthem Blue Crc
Anthem Blue Cross and Blue Shield, Blue Cross aiué Bhield of Georgia, and Empire Blue Cross Blh&d, or Empire Blue Cross (in our
New York service areas). We also conduct businessigh our AMERIGROUP Corporation, or Amerigroupbsidiary in Florida, Georgi:
Kansas, Louisiana, Maryland, Nevada, New Jersew; Xark, Tennessee, Texas and Washington. We alse sestomers throughout the
country as HealthLink, UniCare, and in certain Aria, California, Nevada, New York and Virginia metk through our CareMore Health
Group, Inc., or CareMore, subsidiary. We are lieght® conduct insurance operations in all 50 sthtesigh our subsidiaries.

Operating revenue for the three months ended M2tc2014 was $17,644.8 , an increase of $209.71.286 , from the three months
ended March 31, 2013, reflecting higher premiuaeneie in our Government Business segment, partéfhet by lower premium revenue in
our Commercial and Specialty Business segmenthigteer premium revenue in our Government Businegment primarily resulted from
growth in our Medicaid business resulting from neirgkxpansions, premium rate increases designeal/&y overall cost trends and retroactive
rate activity as well as rate increases in our F@demployee Program, or FEP, business, partidfgebby lower revenues in our Medicare
Advantage and Medicare Part D businesses primauigyto membership losses as a result of our pradpositioning strategy toward HMO
product offerings. The premium revenue decreaseiirCommercial and Specialty Business segment wasrdprimarily by fully-insured
membership declines in our Local Group businesdtieg from, we believe, affordability challengeffegting healthcare consumers in general
The decrease was further attributable to the Nevk Bate contract conversion from our fully-insutestal Group business to a self-funded
administrative services only, or ASO, contract.sTtecrease was partially offset by higher premidesgned to cover new fees associated
Health Care Reform, premium rate increases in @egalLGroup and Individual businesses designedvercaverall cost trends, as well as
pricing increases for self-funded members in oumB®rcial and Specialty Business segment.

Net income for the three months ended March 3142@ds $701.0 , a decrease of $184.2 , or 20.8&6n fhe three months ended March
31, 2013 . This decrease in net income was prigndrilen by lower operating results in our Commalraeind Specialty Business segment as a
result of continued costs incurred associated tihlth Care Reform market changes and changes imithof the product portfolio for our
Individual and Local Group businesses driven bgeréase in the number of high-deductible plan®asiwmers shift to Health Care Reform
product offerings; and the non-tax deductible portof new fees associated with Health Care Refbahliecame effective January 1, 2014.
The decrease in net income was partially offsehtilgher operating results in our Government Busiiseggnent related to market expansions,
premium rate increases and retroactive rate agfiviour Medicaid business, lower utilization ofdftt services due to severe winter weather i
many of our markets and an increase in earnings fnwestment activities. Our fully-diluted earningsr share, or EPS, was $2.40 for the thre
months ended March 31, 2014 , which representetiG¥d decrease from the EPS of $2.89 for the thieatims ended March 31, 2013 . The
decrease in EPS resulted primarily from the deer@aset income partially offset by the lower numbeshares outstanding in 2014 due to
share buyback activity under our share repurchesgram.

Operating cash flow for the three months ended Ma&d; 2014 was $1,387.5, or 2.0 times net incadpeerating cash flow for the three
months ended March 31, 2013 was $956.9 . The isereaoperating cash flow from 2013 of $430.6 wageth by increased premium receipts
primarily as a result of premium rate increasesgiesl to cover overall cost trends and new feescéasted with Health Care Reform, and the
timing of claims processing. The increase in cémivs was partially offset by payments associatetth tie adjudication of fully-insured Local
Group claims subsequent to the New York State aohtronversion and lower net income adjusted forcash items in 2014.
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Our results of operations discussed throughoutMid& A are determined in accordance with U.S. gel@ccepted accounting
principles, or GAAP. We also calculate operatingqhgahich is a non-GAAP measure, to further aideistors in understanding and analyzing
our core operating results and comparing them arpenigds. Operating gain is calculated as totatatpey revenue less benefit expense, and
selling, general and administrative expense. Wethisaneasure as a basis for evaluating segmefarpgmnce, allocating resources, setting
incentive compensation targets and forecastingdutperating periods. This information is not imted to be considered in isolation or as a
substitute for income before income tax expenseineeme or diluted EPS prepared in accordance @AMP, and may not be comparable to
similarly titted measures reported by other compani-or additional details on operating gain, se€'Reportable Segments Results of
Operations” discussion included in this MD&A.

Sources and Uses of Capital

We regularly review the appropriate use of capitedluding common stock repurchases, repurchasdshifsecurities and dividends to
shareholders. The declaration and payment of anglatids 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 liquidityatss, regulatory and capital requirements
other factors deemed relevant by our Board of Danmsc

For additional information regarding our use ofitamluring the three months ended March 31, 208ek,Note 8, “Debt,” and the “Use of
Capital — Dividends and Stock Repurchase Prograttien of Note 10, “Capital Stock,” to our unaudionsolidated financial statements
included in Part I, Item 1 of this Form 10-Q.

Membership

Our medical membership includes seven differentorner types: Local Group, Individual, National Acots, BlueCard®, Medicare,
Medicaid and FEP. BCBS-branded business genekflys to members in our service areas licensetidBCBSA. Non-BCBS-branded
business refers to Amerigroup and CareMore mendmeyeell as HealthLink and UniCare members. Effecfianuary 1, 2014, our Employer
Group Medicare Advantage members are being repuwiithéh Local Group and National Accounts in ourrm@mercial and Specialty Business
segment and prior period membership and segmentrasmbave been reclassified to conform to the nesgntation. These members were
previously reported with our Medicare membershithimi our Government Business segment. The Empl@yeup Medicare Advantage
members are retired members who have selected adeddvantage product through our Local Group ldational Accounts. For a more
detailed description of our medical membership,teeéMembership” section of Part Il, Item 7, “Majement’s Discussion and Analysis of
Financial Condition and Results of Operations” irted in our 2013 Annual Report on Form 10-K.
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The following table presents our medical memberslyigustomer type, funding arrangement and replertsdgment as of March 31, 2014
and 2013 . Also included below is other memberblgiproduct. The medical membership and other meshljedata presented are unaudited
and in certain instances include estimates of tmeler of members represented by each contrace airith of the period.

March 31

(In thousands) 2014 2013 Change % Change
Medical Membership
Customer Type

Local Group 15,19¢ 14,55 64t 4.4%

Individual 1,85(C 1,82¢ 24 1.2%

National:

National Accounts 7,26¢ 6,97: 293 4.2%
BlueCard® 5,20¢ 5,01¢ 19C 3.€%

Total National 12,47¢ 11,99: 48¢ 4.C%

Medicare 1,37¢ 1,42¢ (47) (3.9%

Medicaid 4,49¢ 4,47: 27 0.€%

FEP 1,54: 1,54( 3 0.2%
Total Medical Membership by Customer Type 36,94« 35,80¢ 1,13¢ 3.2%
Funding Arrangement

Self-Funded 22,63( 20,17: 2,45¢ 12.2%

Fully-Insured 14,31« 15,637 (1,329 (8.5%
Total Medical Membership by Funding Arrangement 36,94« 35,80¢ 1,13¢ 3.2%
Reportable Segment

Commercial and Specialty Business 29,52: 28,37: 1,152 41%

Government Business 7,421 7,43¢ (17) (0.2%
Total Medical Membership by Reportable Segment 36,94« 35,80¢ 1,13¢ 3.2%
Other Membership & Customers
Behavioral Health Members 26,90: 24,48¢ 2,41t 9.€%
Life and Disability Members 4,75¢ 4,80¢ (50 (1.0%
Dental Members 4,96¢ 4,91: 53 1.1%
Dental Administration Members 4,84¢ 4,891 (48) (1.0%
Vision Members 5,02t 4,61¢ 40¢€ 8.8%
Medicare Advantage Part D Members 653 60¢ 45 7.4%
Medicare Part D Standalone Members 46¢ 48E (16) (3.9%

Medical Membership (in thousands)

For the rolling twelve months ended March 31, 2pfistal medical membership increased 1,135 , c¥3.primarily due to increases in
our Local Group, National Accounts and BlueCandembership.

Self-funded medical membership increased 2,458.2d% , primarily due to increases in our Locab@r self-funded accounts including
the New York State contract conversion, the actjarsf a large ASO state contract and growth inNational Accounts.

Fully-insured membership decreased 1,323, or 8.pfitnarily due to the New York State contract cersion and membership losses in
our Medicare business, described below.

Local Group membership increased 645 , or 4.4%mnaoily due to the acquisition of a large ASO stapatract and in-group change.
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Individual membership increased 24 , or 1.3% , pritm due to increased sales in certain markets.

National Accounts membership increased 293, &4.@rimarily due to in-group change, competitiaéng and organic growth.

BlueCard® membership increased 190 , or 3.8% , primarily duf@avorable membership activity at other BCBSAnslavhose members
reside in or travel to our licensed areas.

Medicare membership decreased 47 , or 3.3% , pitjnthre to our product repositioning strategy toavatMO product offerings.

Medicaid membership increased 27 , or 0.6% , pilpndue to market expansions, partially offset bg Amerigroup market exits from
Ohio and New Mexico in 2013.

FEP membership increased 3, or 0.2% , primarily tdufavorable open enroliment.

Other Membership (in thousands)

Our Other products are often ancillary to our Hehlisiness and can therefore be impacted by caméany changes in our medical
membership.

Behavioral health membership increased 2,415 ,9%69 primarily due to increased penetration it €ommercial and Specialty
Business segment.

Life and disability membership decreased 50 , 8%4l, primarily due to higher lapses and in-grouange in our Local Group business.

Dental membership increased 53, or 1.1% , primdtle to new sales and growth in our National Acts@and Individual businesses.

Dental administration membership decreased 48,086 , primarily due to lapses in our DeCare DenthC subsidiary.

Vision membership increased 406 , or 8.8% , prilpahie to strong sales and in-group change in @zal Group and National Accounts
businesses.

Medicare Advantage Part D membership increase45.4% , primarily due to the addition of a naats contract, partially offset by
decreases in various markets due to our produositpning strategy toward HMO product offerings.

Medicare Part D standalone membership decreasedrl®3% , primarily due to competitive pressureértain markets.
Cost of Care

The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12ntis ended March 31, 2014 for our
Local Group fully-insured business only.

Our cost of care trends are calculated by compdhiagear-over-year change in average per memipengeth claim costs, excluding
member co-payments and deductibles. While ourafosare trend varies by geographic location, basednderlying medical cost trends, we
believe that our 2014 cost of care trend estimdltedow in the range of 6.5% plus or minus 50 basiBits.

Provider rate increases are expected to be a pridtaer of medical cost trends in 2014, consisteitlh 2013, and we continually
negotiate with hospitals and physicians to manhgse costs trends. We remain committed to optimiaur reimbursement rates and strate
to help address the cost pressures faced by entplapd consumers. We also expect unit cost incsgadee a driver of pharmacy cost. In
recent years many large volume brand drugs havelead generic alternatives, which have helped tmaté pharmacy cost trend, but in 2014
we expect a return to more normal historical avertagnds.

Medical utilization has been lower than in previpasiods, and has not been a primary driver ofeiased medical cost. Pharmacy



utilization had a more significant impact on costid than medical utilization, and is partiallypessible for higher pharmacy cost.

-29 -




In response to cost trends, we continue to purso#acting and plan design changes, promote antbimgnt performance-based contracts
that reward clinical outcomes and quality, and expaur radiology management, disease managemermtduaticed care management
programs. We are taking a leadership role in tea af payment reform as evidenced by the introdaaif our Enhanced Personal Health Care
program. By establishing the primary care doctoreadral to the coordination of a patient’s healihe needs, the initiative builds on the
success of current patient-centered medical howgrams in helping to improve patient care whiledowg costs. Additionally, our value-
based contracting initiative continues to undersaur commitment to partnering with providers tgrmwve quality and lower cost.

A number of clinical management initiatives ar@iace to help mitigate inpatient trend. Focusedesg\efforts continue in key areas,
including targeting outlier facilities for length stay and readmission, and spinal surgery casesn@ others. Additionally, we continue to
refine our programs related to readmission managgrfacused behavioral health readmission reduciwh post-discharge follow-up care.

Outpatient costs are a collection of different typé&expenses, such as outpatient facilities, telbays, emergency room, and occupationa
and physical therapy. We continue to work with vansdand providers to help optimize site of serdeeisions including key areas such as
emergency room, lab, radiology, sleep studies,esyr@nd infusion settings. As an example we hauadhed a Sleep Management Program
through our American Imaging Management subsidiamyest, central and north-east states. The progilamns the diagnosis and treatment of
sleep apnea with clinical guidelines based on widetepted medical literature, while at the same &nhancing member access to high valu
providers and ensuring treatment compliance foctminuing payment for equipment rental and ongainpplies. Programs like this, along
with continued expansion and optimization of ouliz#tion management programs, are serving to naiddrend.
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Consolidated Results of Operations

Our consolidated summarized results of operationghe three months ended March 31, 2014 and 2@l8safollows:

Three Months Ended

March 31
2014 2013 $ Change % Change
Total operating revenue $ 17,644. $ 17,435.: $ 209.7 1.2%
Net investment income 183.% 162.( 21.7 13.4%
Net realized gains on investments 41.7 16.¢ 24.¢ 148.2 %
Other-than-temporary impairment losses on investsnen (10.9) (37.9 27.1 71.5%
Total revenues 17,859. 17,576.( 283.¢ 1.€%
Benefit expense 13,664. 13,748 (84.7) (0.€)%
Selling, general and administrative expense 2,861.t 2,329.: 532.¢ 22.¢%
Other expensé 203.2 215.7 (12.5) (5.9%
Total expenses 16,729. 16,293.! 435.¢ 2.7%
Income from continuing operations before income taxexpense 1,130.: 1,282.t (152.9 (11.9%
Income tax expense 438.% 410.z 28.t 6.€%
Income from continuing operations 691.4 872.: (180.9 (20.9%
Income from discontinued operations, net of tax 9.€ 12.¢ 3.9 (25.6%
Net income $ 7010 $ 885.. $  (184.) (20.6)%
Average diluted shares outstanding 292.¢ 305.¢ (13.9) (4.9%
Diluted net income per share:
Diluted - continuing operations $ 2371 % 28t % (0.4¢) (16.6)%
Diluted - discontinued operatiofs 0.0 0.04 (0.03) (25.0%
Diluted net income per share $ 24C % 2.8¢ (0.49) 17.0%
Benefit expense ratid 82.1% 83.1% (100)bp*
Selling, general and administrative expense fatio 16.2% 13.2% 280bp*
Income from continuing operations before income$aas a percentage of total reve 6.2% 7.3% (100)bp*
Net income as a percentage of total revenue 3.2% 5.C% (110)bp*

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

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

2 The operating results of 1-800 CONTACTS are repbate discontinued operations as a result of thestiture completed on January 31,
2014.

3 Benefit expense ratio represents benefit expenagascentage of premium revenue. Premiums fothifee months ended March 31, 2(
and 2013 were $16,517.0 and $16,435.6 , respegti?edmiums are included in total operating revemasented above.
bp = basis point; one hundred basis points =

5 Selling, general and administrative expense raiwasents selling, general and administrative esgpaen a percentage of total operating
revenue.

Three Months Ended March 31, 2014 Compared to thede Months Ended March 31, 2013

Total operating revenue increased $209.7 , or 1.29417,644.8 in 2014 , primarily due to rate @ases in our Local Group, Medicaid,
Individual and FEP businesses designed to covenbwmst trends and new fees associated with H&2dire Reform, market expansions and
retroactive rate activity in our Medicaid busineaswell as increased administrative fees resuftom pricing increases for self-funded
members in our Commercial and Specialty Businegsisat and the acquisition of a large state ASOrachtThese increases were partially
offset by fully-insured membership declines in our
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Local Group business resulting from, we believirafbility challenges affecting healthcare constsie general. The increase was further
offset by lower revenues as a result of the NewkYtate contract conversion and lower revenuesiirMedicare Advantage and Medicare
Part D businesses primarily due to membership neglas a result of our product repositioning sgsateward HMO product offerings.

Net investment income increased $21.7 , or 13.4964183.7 in 2014 , primarily due to higher investrhyields.

Net realized gains on investments increased $24.948.2% , to $41.7 in 2014 , primarily due tdexrease in net realized losses on sale
and settlements of derivative financial instrumeptstially offset by lower net realized gains fésg from sales of fixed maturity securities.

Other-than-temporary impairment losses on invests@ecreased $27.1 , or 71.5% , to $10.8 , prigndtik to the impairment of certain
joint venture investments during the three montided March 31, 2013 that did not recur during threé months ended March 31, 20
partially offset by an increase in impairment I@sea fixed maturity securities.

Benefit expense decreased $84.1 , or 0.6% , t®643F in 2014 , primarily due to the fully-insure@mbership declines in our Local
Group and Medicare Advantage businesses as ded@fimve, partially offset by increased benefit sastour Local Group, Individual,
Medicaid and FEP businesses.

Our benefit expense ratio decreased 100 basisspmii®2.7% in 2014 , primarily due to premium irases in our Local Group, Medicaid,
Individual and FEP businesses designed to coveabwst trends and new fees associated with Hé&zdire Reform, as well as lower
utilization of health services due to severe wimteather in many of our markets. These improvemaste partially offset by changes in the
mix of the product portfolio for our Individual ahacal Group businesses driven by a decrease inthwer of high-deductible plans as
consumers shifted to Health Care Reform produetrioffs.

Selling, general and administrative expense ine@®&532.4 , or 22.9% , to $2,861.5 in 2014 . Oliinge general and administrative
expense ratio increased 280 basis points to 16022614 . The increases in the expense and ratie bath primarily due to new fees related to
Health Care Reform effective January 1, 2014, aeee labor costs to support our growth in membgeshd continued costs incurred
associated with Health Care Reform market changes.

Other expense decreased $12.5, or 5.8% , to $2@8@arily due to reduced amortization of certather intangible assets acquired in
prior years and lower interest expense on outstandiébt balances at lower borrowing rates.

Income tax expense increased $28.5, or 6.9%438.8 in 2014 . The effective tax rates in 2014 203 were 38.8% and 32.0% ,
respectively. The increase in income tax expenddtaneffective tax rate in 2014 was primarily do¢he nontax deductible HIP Fee effecti
January 1, 2014 resulting in additional expensg86£5, partially offset by lower income before inomtaxes, favorable discrete tax
adjustments related to state income tax auditsidtioy refund claims filed, and adjustments to stiatierred tax liabilities resulting from a
decrease in the Indiana statutory income tax dte.lower effective rate in the three months endadch 31, 2013 resulted primarily from the
inclusion of Amerigroup in our state apportionmealculations, which produced a lower effectiveestak rate.

Our net income as a percentage of total revenueadsed 110 basis points to 3.9% in 2014 as compar2ll 3 as a result of all factors
discussed above.

Reportable Segments Results of Operations

We use operating gain to evaluate the performahoaraeportable segments, which are CommercialZpetialty Business; Government
Business; and Other. Operating gain is calculase@tal operating revenue less benefit expensesellidg, general and administrative expel
It does not include net investment income, netfzedlgains/losses on investments, other-than-teanpémpairment losses recognized in
income, interest expense, amortization of othemigible assets, loss on extinguishment of debtaome taxes, as these items are manage
corporate shared service environment and are patgponsibility of operating segment managemefactive January 1, 2014, our Employer
Group Medicare Advantage members are being repuiithéh Local Group and National Accounts in ourm@oercial and Specialty Business
segment and prior period segment amounts haverketssified to conform to the new presentatioresSEhbmembers were previously reported
with our Medicare membership within our Governmiasiness segment. The Employer Group Medicare Adgenmembers are retired
members who have selected a Medicare Advantageigirtittough our Local Group and National Accounts.
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For additional information, including a reconcil@t of non-GAAP financial measures, see Note 18gfSent Information,” to our
unaudited consolidated financial statements inaudéPart I, Item 1 of this Form 10-Q. The discoasof segment results for the three months
ended March 31, 2014 and 2013 presented belowsedban operating gain, as described above, andtofgemargin, which is calculated as
operating gain divided by operating revenue. Ofiind@sns 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 resultseshtions for the three months
ended March 31, 2014 and 2013 are as follows:

Three Months Ended

March 31

2014 2013 $ Change % Change
Commercial and Specialty Business
Operating revenue $ 9,697t $ 9859. § (161.9) (1.6)%
Operating gain $ 886.1 $ 1,262. $ (376.0) (29.6%
Operating margin 9.1% 12.8% (370)by
Government Business
Operating revenue $ 7941 $ 7569.c $ 371.¢ 4.5%
Operating gain $ 239.¢ % 102.¢  $ 137.C 133.5%
Operating margin 3.(% 1.4% 160by
Other *
Operating revenue $ 6 $ 6.2 $ 0.3 (4.9%
Operating loss $ 70 $ 79 $ 0.4 (5.9%

1 Segment results are not mate

Commercial and Specialty Business

Operating revenue decreased $161.9 , or 1.6%9,69%.5 in 2014 , primarily due to fulipgsured membership declines in our Local Gi
business resulting from, we believe, affordabitihallenges affecting healthcare consumers in geriéra decrease was further attributable to
the New York State contract conversion, partiaffget by higher premiums designed to cover new ésssciated with Health Care Reform,
premium rate increases in our Local Group and iddai businesses designed to cover overall castisras well as pricing increases for self-
funded members in our Commercial and Specialty iRass segment.

Operating gain decreased $376.0 , or 29.8% , t6.488 2014 , primarily as a result of continuedtsdncurred associated with Health
Care Reform market changes and changes in thefrtie @roduct portfolio for our Individual and Lddaroup businesses driven by a decrt
in the number of high-deductible plans as consursieifsto Health Care Reform product offerings. 3@aelecreases were partially offset by
lower utilization of health services due to sewsnater weather in many of our markets.

The operating margin in 2014 was 9.1% , a 370 hasigt decrease over 2013, primarily due to thois discussed in the preceding two
paragraphs.

Government Business

Operating revenue increased $371.9 , or 4.9% 71@4%.3 in 2014 , primarily due to growth in our diteaid business resulting from
market expansions, premium rate increases destgnemler overall cost trends and retroactive ratavidy as well as rate increases in our FEP
business, partially offset by membership declimesur non-CareMore Medicare Advantage and MediPamt D businesses related to our
product repositioning strategy toward HMO produfgiings.

Operating gain increased $137.0 , or 133.5% , 89%in 2014 , primarily due to growth in our Megiid business resulting from market
expansions, premium rate increases designed ta oweeall cost trends, retroactive rate activitg amproved medical cost performance,
partially offset by new fees associated with He@ltlte Reform that became effective January 1, 2014.
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The operating margin in 2014 was 3.0% , a 160 hasigt increase over 2013, 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, investsmiant retirement benefits. Our accounting
policies related to these items are discussedrir2@13 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, 2013, as well as in the
“Critical Accounting Policies and Estimates” seatiaf Part Il, Iltem 7, “Management’s Discussion &malysis of Financial Condition and
Results of Operations.” As of March 31, 2014 , odtical accounting policies and estimates havechainged from those described in our 201.
Annual Report on Form 10-K.

New Accounting Pronouncemen

There were no new accounting pronouncements issuégag the three months ended March 31, 2014 thdt br are expected to have, a
material impact on our financial position, opergtiesults or disclosures.

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 optiBash 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 casldeinds. Cash outflows fluctuate with the

amount and timing of settlement of these transastidny future decline in our profitability woulikély have an unfavorable impact on our
liquidity.

For a more detailed overview of our liquidity arapital resources management, see the “Introductiention 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 2013 Annual Report on Form 10-K.

Liquidity
The table below indicates the change in cash astdl equivalents for the three months ended Marcl2@®14 and 2013 :

Three Months Ended

March 31
2014 2013

Cash flows provided by (used in):

Operating activities $ 1,387 $ 956.¢

Investing activities (744.9) (1,195.9)

Financing activities (258.6) (579.))

Effect of foreign exchange rates on cash and casivaents 0.3 (1.5
Increase (decrease) in cash and cash equivalents $ 3842 % (819.9)

During the three months ended March 31, 2014 cast flow provided by operating activities was 8%,.3 , compared to $956.9 for the
three months ended March 31, 2013, an increa$é3%.6 . This increase was driven by increased iprameceipts primarily as a result of
premium rate increases designed to cover overstltoends and new fees associated with Health Referm, and the timing of claims
processing. The increase in cash flows was pariidiset by payments associated with the adjudicadif fully-insured Local Group claims
subsequent to the New York State contract convemsia lower net income adjusted for non-cash iten2914.
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Net cash flow used in investing activities was $344uring the three months ended March 31, 20b4npared to $1,195.6 for the three
months ended March 31, 2013 . The decrease inflagtused in investing activities of $451.3 betwebka two periods primarily resulted from
cash provided by the sale of ouB20 CONTACTS business and glasses.com relatecsasmsdanuary 31, 2014 and a decrease in net pes
of investments, partially offset by changes in sities lending collateral.

Net cash flow used in financing activities was $B58uring the three months ended March 31, 20bfnpared to $579.1 for the three
months ended March 31, 2013 . The decrease inasbtftow used in financing activities of $320.5nparily resulted from a decrease in
repayments of long-term borrowings, changes inritesilending payable, an increase in net procéeas commercial paper borrowings, an
increase in proceeds from the issuance of comnuak stinder our employee stock plans and an incrieaset proceeds from short-term
borrowings, partially offset by an increase in coomstock repurchases.

Financial Condition

We maintained a strong financial condition andiliify position, with consolidated cash, cash eqigmts and investments, including long-
term investments, of $24,091.8 at March 31, 203ihce December 31, 2013, total cash, cash equigadend investments, including loterm
investments, increased by $1,695.9 primarily dueath generated from operations, proceeds frorsatieeof our 1-800-CONTACTS business,
net proceeds from commercial paper borrowings, gasain securities lending payable, net proceeds #loort-term borrowings and proceeds
from employee stock option exercises, partialleffoy common stock repurchases, changes in sesuending collateral, purchases of
property and equipment and cash dividends paitideetiolders.

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 subsidari

At March 31, 2014 , we held $2,028.8 of cash amh@quivalents and investments at the parent coynpdrich are available for general
corporate use, including investment in our busiegsacquisitions, potential future common stockirelpases and dividends to shareholders,
repurchases of debt securities and debt and intgagments.

We calculate our consolidated debt-to-capital ratinon-GAAP measure, which we believe assistsshave and rating agencies in
measuring our overall leverage and additional bwimg capacity. In addition, our bank covenantstidel a maximum debt-to-capital ratio that
we cannot and did not exceed. Our debt-to-capt# is calculated as the sum of debt divided lgysihm of debt plus shareholdegguity. Ou
debt-to-capital ratio may not be comparable to Isirlyi titled measures reported by other compar@as.consolidated debt-to-capital ratio was
38.2% and 36.9% as of March 31, 2014 and Decenhe2@B.3 , respectively.

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 ases of capital at March 31, 2014 , see Not®8bt,” and the “Use of Capital—
Dividends and Stock Repurchase Program” sectidwoté 10, “Capital Stock” to our unaudited consaiébfinancial statements included in
Part I, Item 1 of this Form 10-Q.
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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 Pdsitem 7, “Management’s Discussion and Analysi$-wfancial Condition and Results of
Operations” in our 2013 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 |, Item 1 of this F&®RQ. There have been no material changes to ontr&ual Obligations and Commitments
disclosure in our 2013 Annual Report on Form 10theo than payments on and proceeds from long-tetoh lobrrowings. See Note 8, “Debt”
to our unaudited consolidated financial statemamisided 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, 2013 , 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

For additional information, see Note 22, “Statutbrformation,” in our audited consolidated finahn@tatements as of and for the year
ended December 31, 2013 included in our 2013 AnReglort on Form 10-K.
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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-lookisigitements 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 identifywlrd-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 operationsdpiads and services; and statements regarding fyteréormance. Such statements are subje
to certain risks and uncertainties, many of which difficult to predict and generally beyond oumtml, that could cause actual results to
differ materially from those expressed in, or iraglor projected by, the forward-looking informatiand statements. These risks and
uncertainties include: those discussed and idetifin our public filings with the U.S. SecuritigedaExchange Commission, or SEC; increase
government participation in, or regulation or tai@t of health benefits and managed care operatiomdyding, but not limited to, the impe
of the Patient Protection and Affordable Care Actiahe Health Care and Education Reconciliation 2010, or Health Care Reform;
trends in health care costs and utilization ratesr ability to secure sufficient premium rates udihg regulatory approval for and
implementation of such rates; our participationtie federal and state health insurance exchangdsridealth Care Reform, which have
experienced technical difficulties in implementatand which entail uncertainties associated witt ithix and volume of business, particularly
in our individual and small group markets, that thoegatively impact the adequacy of our premiutagand which may not be sufficiently
offset by the risk apportionment provisions of He&lare Reform; our ability to contract with proeig consistent with past practice;
competitor pricing below market trends of increasawosts; reduced enroliment, as well as a negathange in our health care product mix;
risks and uncertainties regarding Medicare and Madll programs, including those related to non-caamie with the complex regulations
imposed thereon and funding risks with respecet@nue received from participation therein; a dovaatg in our financial strength ratings;
litigation and investigations targeted at our intlysand our ability to resolve litigation and inwé&gations within estimates; medical
malpractice or professional liability claims or @hrisks related to health care services providgdbr subsidiaries; our ability to repurchase
shares of our common stock and pay dividends orcammon stock due to the adequacy of our cashdtaearnings and other
considerations; non-compliance by any party with Bxpress Scripts, Inc. pharmacy benefit managessuices agreement, which could
result in financial penalties, our inability to memistomer demands, and sanctions imposed by gmesttial entities, including the Centers for
Medicare and Medicaid Services; events that raauliegative publicity for us or the health benefitdustry; failure to effectively maintain ai
modernize our information systems and e-busingganization and to maintain good relationships vitilrd party vendors for information
system resources; events that may negatively aftedicenses with the Blue Cross and Blue Shialsbaiation; possible impairment of the
value of our intangible assets if future resultsnad adequately support goodwill and other intagiaissets; intense competition to attract and
retain employees; unauthorized disclosure of merabasitive or confidential information; changeghe economic and market conditions, as
well as regulations that may negatively affect mwestment portfolios and liquidity; possible réstions in 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 combinatifotigre 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
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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 2013 Annual Report on Form 10-K. There havenbeematerial changes to any of these risks sireemMber 31, 2013 .

ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation as of March 31, 20ddder the supervision and with the participatibouwr 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 ended March 31, 2Qhat
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.

PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

For information regarding legal proceedings at Ma3t, 2014 , see the “Litigation” and “Other Coggémcies” 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 2013 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 relateatm repurchases of common stock for the periodisated:

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 Programs? 3 Programs
(in millions, except share and per share data)
January 1, 2014 to January 31, 2014 4,735,46! $ 84.8: 4,712,500 $ 3,291
February 1, 2014 to February 28, 2014 8,245,899 89.6( 8,242,31. 2,552.¢
March 1, 2014 to March 31, 2014 1,894,64. 90.4( 1,373,51. 2,428.:
14,876,00 14,328,32

1 Total number of shares purchased includes 547,6li@ded to or withheld by us in connection withgayee payroll tax withholding
upon exercise or vesting of stock awards. Stocktgran employees and directors and stock issuestdok option plans and stock purck
plans in the consolidated statements of sharel®ldquity are shown net of these shares purchased.

2 Represents the number of shares repurchased thtleeigiommon stock repurchase program authorizeziboard of Directors, which
the Board evaluates periodically. During the thmamnths ended March 31, 2014 , we repurchased 18228hares at a cost of $1,262.8
under the program. The Board of Directors has aizto our common stock repurchase program sinc8.2lte Board's most recent
authorized increase to the program was $3,500.0 on

-38 -




September 25, 2013. Between April 1, 2014 and A&jl2014 , we repurchased 2,251,816 shares at @c$220.8 , bringing our current
availability to $2,207.4 at April 15, 2014 . No dtion has been placed on our common stock repwegiragram and we reserve the right
to discontinue the program at any time.

3 Under the common stock repurchase program autltbbyeur Board of Directors, on February 4, 2014 ,emtered into an accelerated
share repurchase agreement with a counterpartyadieement provided for the repurchase of a nuwibeur shares, equal to $600.0, as
determined by the volume weighted-average pricguofshares during the term of the agreement. Duhiaghree months ended March 31
2014, we repurchased 6,560,706 shares under taeragnt.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

None.

ITEM 5. OTHER INFORMATION
None.
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: April 30, 2014 By: /'s/ WAYNE S. DEV EYDT

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

Date: April 30, 2014 By: /s/ JOHN E. GALLINA

John E. Gallina
Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit

Number

3.1

3.2

10.2*

31.1

31.2

32.1

32.2

101

INDEX TO EXHIBITS
Exhibit

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.

By-Laws of the Company, as amended effectivear 22, 2013, incorporated by reference to ExI3ild to the Company's
Quarterly Report on Form 10-Q for the quarter enSeptember 30, 2013.

(p) Form of Incentive Compensation Plan NonquadifStock Option Award Agreement for 2014.

(q) Form of Incentive Compensation Plan Restri@eatk Unit Award Agreement for 2014.

(n Form of Incentive Compensation Plan &enfance Share Award Agreement for 2014.

Upon the request of the Securities and Exch&ugemission, the Company will furnish copies of atlyer instruments
defining the rights of holders of long-term debtleé Company or its subsidiaries.

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

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 A2062.

Certification of Chief Executive Officer purquao 18 U.S.C. Section 1350, as adopted pursoaBéttion 906 of the Sarbanes-
Oxley Act of 2002.

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

The following material from WellPoint, Inc.’su@rterly Report on Form 10-Q, for the quarter enlietich 31, 2014, formatted
in XBRL (Extensible Business Reporting Languagg)the Consolidated Balance Sheets; (ii) the Cadatdd Statements of
Income; (iii) the Consolidated Statements of Corhpresive Income; (iv) the Consolidated StatemenBasth Flows; (v) the
Consolidated Statements of Shareholders’ Equitg;(a) Notes to Consolidated Financial Statements.

Indicates management contracts or compensatamg jpr arrangements.
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Schedule A
Notice of Option Grant
Participant: []
Company: WellPoint, Inc.
Notice: You have been granted the following nonqualifieetktoption to purchase shares of common stockefCthmpan

in accordance with the terms of the Plan and ttazla¢d Nonqualified Stock Option Award Agreement.
Plan:  WellPoint Incentive Compensation Plan

Grant: Grant Date: o] Option Price per Sharee$[ Number of Shares under Optioe] [

Exercisability: Subject to the terms of the Plan and this Agreemgmir Option will become exercisable on and after date
indicated below as to the number of Shares sét toetow opposite each such date, plus any Sharesvasich you
Option could have been exercised previously butmeaso exercised.

Shares Date

In the event that a Change of Control (as defimethé Plan) occurs before your Termination, youti@
will remain subject to the terms of this Agreementless the successor company does not assumeéyption. If
successor company does not assume your OptionytharOption shall become fully exercisable immeégliaprior
to the Change of Control.

Expiration Date: Your Option will expire seven years from the Graxte, subject to earlier termination as set fonthhie Plan ar
this Agreement.

Rejection: If you do not want to accept your Option, pleasirre this Agreement, executed by you on the lagepaf thi:
Agreement, at any time within sixty (60) days aftee Grant Date to WellPoint, Inc., 120 Monumentc(@
Indianapolis, Indiana 46204, Attention: Stock Adisiration.Do not return a signed copy of this Agreement
you accept your Option. If you do not return a signed copy of this Agresmnwithin sixty (60) days after the Gr
Date, you will have accepted your Option and agteetie terms and conditions set forth in this Agnent and tf
terms and conditions of the Plan.

Nonqualified Stock Option Award Agreement

This Nonqualified Stock Option Award Agreement ¢thAgreement”) dated as of the Grant Date (the ¥Eate”)set fortt
in the Notice of Option Grant attached as Schedubereto (the “Grant Notice”) is made
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between WellPoint, Inc. (the “Companydhd the Participant set forth in the Grant Notidee Grant Notice is included in and made part ™
Agreement.

1. _Grant of the Option Subject to the provisions of this Agreement dmel provisions of the Plan, the Company he
grants to the Participant, pursuant to the Plamyidht and option (the “Optiontp purchase all or any part of the number of shafe®mmol
stock of the Company (“Shares”) as set forth in@nant Notice at an Option Price (“Option Pricp®r share and on the other terms as set
in the Grant Notice. This Option is intended toabeonqualified stock option for federal income paxposes.

2. Method of Exercise of the Option

(&) The Participant may exercise the Optiorth&oextent then exercisable, by delivering a naticdhe Company
captive broker in a form specified or acceptedh®y ¢aptive broker, specifying the number of Shariéls respect to which the Option is be
exercised.

(b) At the time the Participant exercises thai@yp the Participant shall pay the Option Pricehd Shares as
which the Option is being exercised and applicémes (i) in United States dollars by personal khbank draft or money order; (ii) subjec
such terms, conditions and limitations as the Camspgon Committee of the Board of Directors of @@mpany (“Committee”jnay prescribt
by tendering (either by actual delivery or attéstgt unencumbered Shares previously acquired byPtrgicipant having an aggregate
Market Value at the time of exercise equal to titaltOption Price of the Shares for which the Opi®so exercised; (iii) subject to such tel
conditions and limitations as the Committee maygribe, a cashless (brokassisted) exercise that complies with all appliedévs; or (iv) b
a combination of the consideration provided fothia foregoing clauses (i), (ii) and (iii).

3. _Termination The Option shall terminate upon the Participai@rmination for any reason and no Shares magdéifiel
be purchased under the Option except as providémvbéotwithstanding anything contained in this Agment, the Option shall not
exercisable after the Expiration Date.

(a) Retirementif the Participant Termination is due to Retirement (for purposethisf Agreement, defined as
Participant’s Termination after attaining age fifiye (55) with at least ten (10) completed yedrservice or after attaining age siXiye (65))
the Option shall continue to become exercisableraitg to the schedule set forth in the Grant Notizovidedthat the Option shall terming
on the five-year anniversary of the date of thei€lpant’s Retirement but not later than the Expiration Daited on the attached Schedul
provided, furtherthat if the Participan$ Termination is due to Retirement during the adderyear of the Grant Date, the Option sha
immediately terminated on a prata basis, measured by the number of completédhfuiths in that calendar year during which theiBigan
was employed by the Company or an Affiliate (eifghe Participant Retirement occurs in September, 33.3% (or 4/1®)eOption shall k
immediately terminated), and the ntarminated portion of the Option shall continuébtome exercisable according to the schedule ga
in the Grant Notice.

(b) Death and Disability.If the Participant’s Termination is due to the R#pant's death or Disability (fc
purposes of this Agreement, as defined in the epbple WellPoint Longrerm Disability Plan), the Option shall immediatdigcome full
exercisable and shall terminate on the fpear anniversary of the date of such Terminationriot later than the Expiration Date noted or
attached Schedule A.

(c) Termination without CauseUnless Section 3(e) is applicable, if the Partiotfe Termination is by tf
Company or an Affiliate without Cause (for purposdshis Agreement, defined as a violation of “canoti as such term is defined in -
WellPoint HR Corrective Action Policy and if the ieipant participates in the WellPoint, Inc. Ex&ea Agreement Plan (the "Agreem
Plan"), the Key Associate Agreement or the Key S#lssociate Agreement also as defined in that ptaagreement) or voluntarily by 1
Participant, the Option, to the extent exercisasl®f the date of such Termination, shall thereafitdy be exercisable for a period of foffiye
(45) days from the date of such Termination, butlater than the Expiration Date noted on the atdcSchedule A.
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(d) Cauself the Participants Termination is for Cause, even if on the datsumh Termination the Participant
met the definition of Retirement or Disability, theéhe portion of the Option that has not been @gedcshall immediately terminate.

(e) Termination after Change in Contrdf. after a Change in Control the ParticipanTermination is (i) by tt
Company or an Affiliate without Cause or (ii) ifegHParticipant participates in the Executive Agreetrielan, by the Participant for Gc
Reason (as defined in the Executive Agreement Ptha)Option shall immediately become fully exesbie and shall terminate on the five
year anniversary of the date of such Terminatiamioti later than the Expiration Date noted on titeched Schedule /

() Clawback ProvisionNotwithstanding any other provisions of this Agresmto the contrary, in the event 1
the Participant is a non-executive participanti& Agreement Plan, is an Executive (as definechbyCiompany) at the time of the Participant’
Termination, regardless of whether the Executivihés a participant in such Agreement Plan, orthasAmerigroup title of EVP or Regiot
CEO, the Option shall immediately terminate if #harticipant breaches any provision of Section 3.8.20 of the Agreement Plan, in wh
case the Participant shall be subject to the “RetfiConsideration” provision contained in Sect®@ of the Agreement Plan.

4. Transferability of the OptionThe Option shall not be transferable or assignallthe Participant except as provide
this Section 4 and the Option shall be exercisahléng the Participard’lifetime, only by him/her or, during periods efjal disability, by hi
guardian or other legal representative. No Optioallde subject to execution, attachment, or sinpl@cess. The Participant shall have
right to appoint any individual or legal entitywriting, on a Designation of Beneficiary form as/hieer beneficiary to receive any Option (to
extent not previously terminated or forfeited) unthés Agreement upon the Participantieath. Such designation under this Agreementhye
revoked by the Participant at any time and a nemefieiary may be appointed by the Participant bgcexion and submission to the Compi
or its designee, of a revised Designation of Bemerfy form to this Agreement. In order to be effeet a designation of beneficiary musi
completed by the Participant on the DesignatiorBeneficiary form and received by the Company, srdésignee, prior to the date of
Participants death. If the Participant dies without such deslign, the Option may be exercised only by theceta or administrator of tl
Participant’s estate or by a person who shall leegiired the right to such exercise by will or bg taws of descent and distribution.

5. _Taxes and WithholdingsAt the time of receipt of Shares upon the exer@$ all or any part of the Option, 1
Participant shall pay to the Company in cash (oker@ther arrangements, in accordance with ArticlélXof the Plan, for the satisfaction «
any taxes of any kind required by law to be witkdheith respect to such Shargspvided, however, that pursuant to any procedures,
subject to any limitations as the Committee mayg@ibe and subject to applicable law, the Partidipaay elect to satisfy, in whole or in p
such withholding obligations by (a) withholding $&s otherwise deliverable to the Participant purstathe Option provided, howevetha
the amount of any Shares so withheld shall not ekdbe amount necessary to satisfy required Fedsetk, local and nodnited State
withholding obligations using the minimum statutevithholding rates for Federal, state, local andaonU.S. tax purposes, including pay
taxes, that are applicable to supplemental taxaiweme) and/or (b) tendering to the Company Shawmesed by the Participant (or
Participant and the Participasitspouse jointly) based, in each case, on theNraiket Value of the Shares on the payment dateetesine:
by the Committee. Any such election made by thdi¢ant must be irrevocable, made in writing, g€drby the Participant, and shall
subject to any restrictions or limitations that @emmittee, in its sole discretion, deems appropria

6. _No Rights as a Sharehold@teither the Participant nor any other personldfedome the beneficial owner of the Sh
subject to the Option, nor have any rights to divids or other rights as a shareholder with redpeahy such Shares, until the Participant
actually received such Shares following the exeroisthe Option in accordance with the terms ofRlen and this Agreement.

7. _No Right to Continued Employmentleither the Option nor any terms contained is thgreement shall confer upon
Participant any express or implied right to beiretd in the employment or service of the Compangror Affiliate for any period, nor restr
in any way the right of the Company, which righthereby expressly reserved, to terminate the Raatits employment or service at any ti
with or without Cause. The
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Participant acknowledges and agrees that any tigbkercise the Option is earned only by continuasgan employee of the Company o
Affiliate at the will of the Company or such Affdte, or satisfaction of any other applicable teamd conditions contained in the Plan and
Agreement, and not through the act of being hibeihg granted the Option or acquiring Shares hefeun

8. _The Plan This Agreement is subject to all the terms, psmvis and conditions of the Plan, which are incrafeal herei
by reference, and to such regulations as may fiora to time be adopted by the Committee. Unlestddfherein, capitalized terms are
defined in the Plan. In the event of any conflietieen the provisions of the Plan and this Agreénba provisions of the Plan shall cont
and this Agreement shall be deemed to be modifmmbrdingly. The Plan and the prospectus descriltiregg Plan can be found on
Company’s HR intranet. A paper copy of the Plan #redprospectus shall be provided to the Particippon the Participarg’written reque
to the Company at WellPoint, Inc., 120 Monumentcfeir Indianapolis, Indiana 46204, Attention: Cogder Secretary, Shareholder Serv
Department.

9. Compliance with Laws and Regulations

(&) The Option and the obligation of the Compamysell and deliver Shares hereunder shall beesuldp al
respects to (i) all applicable Federal and states Jaules and regulations and (ii) any registratmumlification, approvals or other requirem
imposed by any government or regulatory agencyodylwhich the Committee shall, in its discretiortefmine to be necessary or applice
Moreover, the Option may not be exercised if itsreise, or the receipt of Shares pursuant thenedald be contrary to applicable law. If at i
time the Company determines, in its discretiont tha listing, registration or qualification of Ska upon any national securities exchang
under any state or Federal law, or the consenpprozal of any governmental regulatory body, isassary or desirable, the Company shal
be required to deliver any certificates for Shacethe Participant or any other person pursuathigdAgreement unless and until such list
registration, qualification, consent or approvas haen effected or obtained, or otherwise providedfree of any conditions not acceptabl
the Company.

(b) The Shares received upon the exercise oDfiten shall have been registered under the SeziAct of 193
(“Securities Act”). If the Participant is an “affite” of the Company, as that term is defined ineRi44 under the Securities Act (“Rule 1314”
the Participant may not sell the Shares receivegmxin compliance with Rule 144. Certificates s@nting Shares issued to an “affiliaté”
the Company may bear a legend setting forth susthicBons on the disposition or transfer of theafs as the Company deems appropriz
comply with Federal and state securities laws.

(c) If at the time of exercise of all or part thie Option, the Shares are not registered undeiStacurities Ac
and/or there is no current prospectus in effecteuride Securities Act with respect to the Shates,Rarticipant shall execute, prior to
delivery of any Shares to the Participant by thenGany pursuant to this Agreement, an agreemersugh form as the Company may spe«
in which the Participant represents and warrarasttie Participant is purchasing or acquiring theras acquired under this Agreement fo
Participant's own account, for investment only awod with a view to the resale or distribution thefreand represents and agrees thai
subsequent offer for sale or distribution of angdkiof such Shares shall be made only pursuanttherefi) a registration statement on
appropriate form under the Securities Act, whicbistation statement has become effective and riegtiwith regard to the Shares be
offered or sold, or (ii) a specific exemption fraime registration requirements of the Securities, Actt in claiming such exemption -
Participant shall, prior to any offer for sale afch Shares, obtain a prior favorable written opinim form and substance satisfactory tc
Company, from counsel for or approved by the Corgpas to the applicability of such exemption theret

10. _Notices. All notices by the Participant or the Participanaissignees shall be addressed to WellPoint, IR
Monument Circle, Indianapolis, Indiana 46204, Atiem: Stock Administration, or such other addresstee Company may from time to ti
specify. All notices to the Participant shall belaessed to the Participant at the Participant’sesidin the Company's records.
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11. _Other PlansThe Participant acknowledges that any incomevddrirom the exercise of the Option shall not &ffee
Participants participation in, or benefits under, any othendfi plan or other contract or arrangement manadiby the Company or a
Affiliate.

12. _Recoupment Policy for Incentive Compensati®he Company's Recoupment Policy for Incentive @ensation, ¢
may be amended from time to time, shall apply ®Gption, any Shares acquired upon exercise dDfiteon and any profits realized from
sale of such Shares to the extent that the Paatitig covered by such policy. If the Participantovered by such policy, the policy may a|
to recoup the Option, any Shares acquired uporceseepf the Option or profits realized from theesaf Shares previously covered by
Option either before, on or after the date on whighParticipant becomes subject to such policy.

WELLPOINT, INC.

By:
Printed: Ramiro G. Peru
Its: Chairman, Compensation Committee
WellPoint, Inc. Board of Directors
| DO NOT accept this Option:
Signature: e Dat

Printed Name:




Participant:

Company:

Notice:

Plan:

Grant:

Period of Restriction:

Rejection:
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Schedule A
Notice of Restricted Stock Unit Grant

[e]
WellPoint, Inc.

You have been granted the following award of rettd stock units of common stock of the Compar
accordance with the terms of the Plan and thelath&estricted Stock Unit Award Agreement.

WellPoint Incentive Compensation Plan

Grant Date¢]
Number of Restricted Stock Units][

The Period of Restriction applicable to the numbErour Restricted Stock Units listed in the “Séeir
column below, and any related Dividend Equivalestsll commence on the Grant Date and shall lap:
the date listed in the “Lapse Date” column below.

Shares Lapse Date

[o] [e]

(o] [e]

[o] [e]

In the event that a Change of Control (as definedhe Plan) occurs before your Termination,
Restricted Stock Unit Grant will remain subject ttee terms of this Agreement, unless the succt
company does not assume the Restricted Stock UaitGIf the successor company does not assurr
Restricted Stock Unit Grant, then the Period oftRet®on shall immediately lapse upon a Change ofnieol
and the Shares covered by the award shall be inatedglidelivered upon the Change of Control, pros
that in the event that the Restricted Stock Un#riis deferred compensation within the meaninGade
Section 409A, such Shares shall only be delivegmhithe Change of Control if such Change of Corisra
“change in control eventhithin the meaning of Code Section 409A and thévde} is made in accordan
with Treasury Regulation 1-409A-3(j)(ix).

If you do not want to accept your Restricted Stbichts, please return this Agreement, executed hyon
the last page of this Agreement, at any time withikiy (60) days after the Grant Date to WellPolInt.,
120 Monument Circle, Indianapolis, Indiana 46204teAtion: Stock AdministrationDo not return a
signed copy of this Agreement if you accept your Réricted Stock Units. [If you do not return a signt
copy of this Agreement within sixty (60) days aftee Grant Date, you will have accepted your Retst
Stock Units and agreed to the terms and conditendorth in this Agreement and the terms and dmd
of the Plan.
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Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (thisgtAement”) dated as of the Grant Date (the “GraateD) set forth in th
Notice of Restricted Stock Unit Grant attached elseSule A hereto (th*Grant Notice”) is made between WellPoint, Inc.gttfCompany”)anc
the Participant set forth in the Grant Notice. Brant Notice is included in and made part of thiséement.

1. Period of Restriction The Period of Restriction with respect to thetReted Stock Units shall be as set fort
the Grant Notice (the “Period of RestrictionThe Participant acknowledges that prior to the xtjmin of the applicable portion of the Perio
Restriction, the Restricted Stock Units may notsiodd, transferred, pledged, assigned, encumbeltighated, hypothecated or otherw
disposed of (whether voluntary or involuntary ordperation of law by judgment, levy, attachmentngaoment or any other legal or equite
proceedings (including bankruptcy)). Upon the exgiam of the applicable portion of the Period ofsRietion described in the attached G
Notice, the restrictions set forth in this Agreemaiith respect to the Restricted Stock Units thafime subject to such expired Perioc
Restriction shall lapse and the Shares coverethéydiated portion of the award shall be immedyatiellivered, except as may be provide
accordance with Section 10 hereof.

2. _Ownership Upon expiration of the applicable portion of feriod of Restriction described in the attachechGXwtice
the Company shall transfer the Shares covered byealated portion of the award to the Participaatsount with the Compars/captivi
broker.

3. _Termination

(@) Retirementlf the Participant Termination is due to Retirement (for purposethisf Agreement, defined as

Participant’s Termination after attaining age fiftye (55) with at least ten (10) completed yedrsarvice or after attaining age siXiye (65))
the restrictions upon the Restricted Stock Unitlstontinue to lapse throughout the Period of Retin and the Shares covered by the rel
portion of the Restricted Stock Units shall conéirta be delivered upon the applicable Lapse Dat®jided, howevetthat if the Participant
Termination due to Retirement is during the calendsar of the Grant Date, the Restricted Stock $Jsitall be forfeited on a prata basi
measured by the number of completed full monththat calendar year during which the Participant wagployed by the Company or
Affiliate ( e.g., if the Participans Retirement occurs in September, 33.3% (or 4/12he Restricted Stock Units will be forfeited),dathe
Period of Restriction on the ndarfeited portion of the Restricted Stock Units lsltmntinue to lapse throughout the Period of Rettm
described in the attached Grant Notice and theeShaovered by the related portion of the Restri€tk Units shall continue to be delive
upon the applicable Lapse Date.

(b) Death and Disability. If the Participans Termination is due to death or Disability (forrposes of thi
Agreement, as defined in the applicable WellPoiomd-Term Disability Plan), then the Period of Restdntishall immediately lapse, caus
any restrictions which would otherwise remain oa fRestricted Stock Units to immediately lapse dred $hares covered by the Restri
Stock Units shall be immediately delivered.

(c) Other Terminations Unless Section 3(d) is applicable, if the Pgptcit's Termination is by the Company ol
Affiliate or by the Participant for any reason atliean death, Disability or Retirement, then albiRieted Stock Units for which the Perioc
Restriction had not lapsed prior to the date ohsDermination shall be immediately forfeited.

(d) Termination after Change in ContrdF. after a Change in Control the ParticipanTermination is (i) by tt
Company or an Affiliate without Cause (for purposdshis Agreement, defined as a violation of “canoti as such term is defined in -
WellPoint HR Corrective Action Policy and if the i@eipant participates in the WellPoint, Inc. Ex&ea Agreement Plan (the "Agreem
Plan"), the Key Associate Agreement or the Key Sa&lssociate Agreement also as defined in that pfeagreement) or (i), if the Participi
participates in the Agreement Plan, by the Paditigor Good Reason (as defined in the Agreement)Pthen the Period of Restriction or
Restricted Stock Units shall immediately lapse,st@y any restrictions which would otherwise remaim the Restricted Stock Units
immediately lapse and the Shares covered by thgi&ed Stock Units shall be immediately
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delivered. Notwithstanding any provision of thisrAgment to the contrary, in the event that theiotisins on any Restricted Stock Units la
under any provision of this Section 3 by reasoarof Termination and such Termination occurs withimtwo year period following a Char
in Control that is a “change in control event” viitlihe meaning of Code Section 409A, the Sharefesutp the Participard’ Restricted Stot
Units shall be delivered to the Participant immegljaupon such Termination.

(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event
the Participant is a non-executive participanti& Agreement Plan, is an Executive (as definechbyCiompany) at the time of the Participant’
Termination, regardless of whether the Executivihésn a participant in such Agreement Plan, orthasAmerigroup title of EVP or Regiot
CEO, the Restricted Stock Units shall be forfeifethe Participant breaches any provision of Sec6 or 3.10 of the Agreement Plan
which case the Participant shall be subject td'feturn of Consideration” provision contained ircSen 3.7 of the Agreement Plan.

4. Transferability of the Restricted Stock WniThe Participant shall have the right to appomt endividual or legal entit
in writing, on a Designation of Beneficiary forms &is/her beneficiary to receive any RestrictedciStonits (to the extent not previou
terminated or forfeited) under this Agreement uplo@ Participant death. Such designation under this Agreement leayevoked by tt
Participant at any time and a new beneficiary mawgjppointed by the Participant by execution andnssion to the Company, or its desigi
of a revised Designation of Beneficiary form tostiigreement. In order to be effective, a desigmatibbeneficiary must be completed by
Participant on the Designation of Beneficiary foamd received by the Company, or its designee, poithe date of the Participastieath. |
the Participant dies without such designation Rbstricted Stock Units will become part of the Rgant's estate.

5. _Dividend Equivalents In the event the Company declares a dividend lbares (as defined in the Plan), for €
unvested Restricted Stock Unit on the dividend payndate, the Participant shall be credited wibivadend Equivalent, payable in cash, v
a value equal to the value of the declared divid@ie Dividend Equivalents shall be subject togame restrictions as the unvested Rest
Stock Units to which they relate. No interest drestearnings shall be credited on the Dividend #ajants. Subject to continued employn
with the Company and Affiliates, the restrictiongthwrespect to the Dividend Equivalents shall lapsehe same time and in the si
proportion as the initial award of Restricted Stadhits. No additional Dividend Equivalents shall &ecrued for the benefit of the Particiy
with respect to record dates occurring prior towih respect to record dates occurring on or dfterdate, if any, on which the Participant
forfeited the Restricted Stock Units or any RestdcStock Units have been settled. For any spdc#mployee, any Dividend Equivale
subject to Code Section 409A and payable uponnairtetion of employment shall be subject to a sixithadelay. The Dividend Equivale
shall be subject to all such other provisions sethf herein, and may be used to satisfy any oolligations for the payment of any
attributable to the Dividend Equivalents and/ortReted Stock Units.

6. _Taxes and WithholdingdUpon the expiration of the applicable portiontloé Period of Restriction (and delivery of
underlying Shares), or as of which the value of Regtricted Stock Units first becomes includiblehia Participans gross income for incor
tax purposes, the Participant shall satisfy aligattions for the payment of any tax attributablehe Restricted Stock Units. The Particif
shall notify the Company if the Participant wishegpay the Company in cash, check or with shar&¥efPoint common stock already owi
for the satisfaction of any taxes of any kind regdiby law to be withheld with respect to such Retstd Stock Units. Any such election m.
by the Participant must be irrevocable, made iringj signed by the Participant, and shall be suthij@ any restrictions or limitations that
Compensation Committee of the Board of Directorshef Company (“Committee”)n its sole discretion, deems appropriate. If thetiBipan
does not notify the Company in writing at leastdb4/s prior to the applicable lapse of the Perio®eétriction, the Committee is authorize
take any such other action as may be necessappoofiate, as determined by the Committee, tafyadil obligations for the payment of si
taxes. Such other actions may include withholdimg tequired amounts from other compensation pay@abtbe Participant, a sell-mve
transaction or such other method determined by tramittee, in its discretion.
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7. _No Rights as a Shareholdéthe Participant shall have no rights of a shddgrqincluding, without limitation, divider
and voting rights) with respect to the Restrictéoc® Units, for record dates occurring on or after Grant Date and prior to the date any
Restricted Stock Units vest in accordance with Agseement.

8. _No Right to Continued Employmentleither the Restricted Stock Units nor any tecmstained in this Agreement st
confer upon the Participant any express or implight to be retained in the employment or servit¢ghe Company or any Affiliate for a
period, nor restrict in any way the right of then@many, which right is hereby expressly reservedetminate the Participastemployment «
service at any time for any reason. The Particigahhowledges and agrees that any right to havdaténs on the Restricted Stock Ut
lapse is earned only by continuing as an employéleeoCompany or an Affiliate at the will of the @pany or such Affiliate, or satisfaction
any other applicable terms and conditions containgtie Plan and this Agreement, and not throughaitt of being hired, being granted
Restricted Stock Units or acquiring Shares hereunde

9. _The Plan This Agreement is subject to all the terms, psmvis and conditions of the Plan, which are incrafeal herei
by reference, and to such regulations as may fiora to time be adopted by the Committee. Unlestddfherein, capitalized terms are
defined in the Plan. In the event of any conflieteen the provisions of the Plan and this Agreentba provisions of the Plan shall cont
and this Agreement shall be deemed to be modifmmbrdingly. The Plan and the prospectus descriltivegg Plan can be found on
Company’s HR intranet. A paper copy of the Plan #redprospectus shall be provided to the Particippon the Participarg’written reque
to the Company at WellPoint, Inc., 120 Monumentcfeir Indianapolis, Indiana 46204, Attention: Cogder Secretary, Shareholder Serv
Department.

10. _Compliance with Laws and Requlations

(8) The Restricted Stock Units and the obligattbthe Company to deliver Shares hereunder bleadlubject in a
respects to (i) all applicable Federal and states Jaules and regulations and (ii) any registratmumlification, approvals or other requirem
imposed by any government or regulatory agencyodylwhich the Committee shall, in its discretiortefmine to be necessary or applice
Moreover, the Company shall not deliver any cexdiies for Shares to the Participant or any othesgpepursuant to this Agreement if doing
would be contrary to applicable law. If at any titlee Company determines, in its discretion, thatliting, registration or qualification
Shares upon any national securities exchange @riany state or Federal law, or the consent oramapof any governmental regulatory bc
is necessary or desirable, the Company shall notédpaired to deliver any certificates for Sharesh® Participant or any other person purs
to this Agreement unless and until such listingigeation, qualification, consent or approval Heeen effected or obtained, or othen
provided for, free of any conditions not acceptdbléhe Company.

(b) The Shares received upon the expiratiorhefapplicable portion of the Period of Restrictgirall have bee
registered under the Securities Act of 1933 (“SkiesrAct”). If the Participant is an “affiliatedf the Company, as that term is defined in |
144 under the Securities Act (“Rule 144the Participant may not sell the Shares receiveg@xin compliance with Rule 144. Certifice
representing Shares issued to an “affiliaiéthe Company may bear a legend setting forth sestiictions on the disposition or transfer of
Shares as the Company deems appropriate to conitblf-ederal and state securities laws.

(c) If, at any time, the Shares are not registarnder the Securities Act, and/or there is noectirprospectus
effect under the Securities Act with respect to $irares, the Participant shall execute, prior ¢éodilivery of any Shares to the Participar
the Company pursuant to this Agreement, an agree(mesuch form as the Company may specify) in \whige Participant represents
warrants that the Participant is purchasing or mitg the shares acquired under this Agreementtlier Participans own account, fi
investment only and not with a view to the resaledistribution thereof, and represents and agrbas dny subsequent offer for sale
distribution of any kind of such Shares shall bedmanly pursuant to either (i) a registration steat on an appropriate form under
Securities Act, which registration statement haobee effective and is current with regard to thar8 being offered or sold, or (ii) a spe«
exemption from the registration requirements of Sieeurities Act, but in claiming such exemption Beticipant shall, prior to any offer -
sale of such Shares, obtain a prior favorable @ritpinion,
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in form and substance satisfactory to the Comp#&oyn counsel for or approved by the Company, athéoapplicability of such exempti
thereto.

11. _Code Section 409A CompliancExcept with respect to Participants who are Retant eligible or become Retirem
eligible before the calendar year containing theosd Lapse Date as shown on the Grant Notice,iittéded that this Agreement meet
shortterm deferral exception from Code Section 409A.sTAgreement and the Plan shall be administeredrimaaner consistent with tl
intent and any provision that would cause the Agrert or Plan to fail to satisfy this exception shalve no force and effect. Notwithstanc
anything contained herein to the contrary, Shareseispect of any Restricted Stock Units that (ajstitute ‘honqualified deferre
compensation” as defined under Code Section 409A(bnvest as a consequence of the Participargrmination shall not be delivered u
the date that the Participant incurs a “separdtiom service” within the meaning of Code Sectio®AQor, if the Participant is aspecifiet
employeewithin the meaning of Code Section 409A and thesl@gpns promulgated thereunder, the date thakimsenths following the da
of such “separation from servicedr(death, if earlier)). In addition, each amounb#paid or benefit to be provided to the Partisigaursuar
to this Agreement that constitutes deferred comgins subject to Code Section 409A, shall be coestras a separate identified paymen
purposes of Code Section 409A.

12. _Notices. All notices by the Participant or the Participanaissignees shall be addressed to WellPoint, IR
Monument Circle, Indianapolis, Indiana 46204, Atiem: Stock Administration, or such other addresstee Company may from time to ti
specify. All notices to the Participant shall belagssed to the Participant at the Participant’sestdin the Company’s records.

13. _Other PlansThe Participant acknowledges that any incomevddrfrom the Restricted Stock Units shall not &ftée
Participants participation in, or benefits under, any othendfi plan or other contract or arrangement manadiby the Company or a
Affiliate.

14. _Recoupment Policy for Incentive Compensati®he Company's Recoupment Policy for Incentive @ensation, ¢
may be amended from time to time, shall apply &oRestricted Stock Units, any Shares deliveredumeler and any profits realized on the
of such Shares to the extent that the Particiganbvered by such policy. If the Participant ise@d by such policy, the policy may appl’
recoup Restricted Stock Units awarded, any Shaegeted hereunder or profits realized on the eéluch Shares either before, on or afte
date on which the Participant becomes subjectab policy.

WELLPOINT, INC.

By:

Printed: Ramiro G. Peru
Its: Chairman, Compensation Committee
WellPoint, Inc. Board of Directors

| DO NOT accept this Restricted Stock Unit:

Signature:

Printed Name: Date:




Participant:
Company:

Notice:

Plan:

Grant:

Performance Period:
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Schedule A

Notice of Performance Share Grant

[e]
WellPoint, Inc.

You have been granted the following award of penfmmce shares of common stock of the Compai
accordance with the terms of the Plan and thetsth®erformance Share Agreement.

WellPoint Incentive Compensation Plan

Grant Date: ¢]
Number of Performance Sharese] |

The period beginning on the Grant Date and endimghe last Vesting Date is the Performance Pe
Subject to achievement of the performance measiessribed below, the number of your Perform:
Shares listed in the “Sharesdlumn, and any related Dividend Equivalents shedt on the date listed in t
“Vesting Date”column. Achievement of the performance measuresritbesl below for the calendar ye
containing the Grant Date may increase or decrdwséotal number of Performance Shares coveredé
Grant and any related Dividend Equivalents that saseach Vesting Date.

Shares Vesting Date

Achievement of the following performance measuresine approved by the Compensation Committ:
the Board of Directors of WellPoint, Inc. For egobrformance measure, you will earn between 0%
150% (share amounts will be interpolated) of ba#- of the number of Performance Shares origir
covered by the Grant. Orbird of the total number of Performance Sharesadjssted for achievement
the performance measures, will vest on the dasesdliin the Vesting Date column above. If achievenoé
any performance measure results in a number obshawarded that is more or less than 100%, the
number of Dividend Equivalents payable upon thetidigsDate shall be adjusted accordingly.




Rejection:
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In the event that a Change of Control (as definetthié Plan) occurs before your Termination, your
Performance Share Grant will remain subject ta¢hms of this Agreement, unless the successor caynpa
does not assume the Performance Share Grant. $tite@ssor company does not assume the Performanc
Share Grant, then the Performance Shares shalldilatety vest upon a Change of Control and the Share
covered by the award shall be immediately deliveneoh the Change of Control, provided that in thenge
that the Performance Shares are deferred compensethin the meaning of Code Section 409A, such
Shares shall only be delivered upon the Changenaofr@l if such Change of Control is a “change intcol
event” within the meaning of Code Section 409A theldelivery is made in accordance with Treasury
Regulation 1-409A-3(j)(ix).

If you do not want to accept your Performance 8hagplease return this Agreement, executed by pahe
last page of this Agreement, at any time withirtys{60) days after the Grant Date to WellPoint,. JA20
Monument Circle, Indianapolis, Indiana 46204, Atiem: Stock AdministrationDo not return a signed
copy of this Agreement if you accept your Performace Shares. If you do not return a signed copy of
this Agreement within sixty (60) days after the @rBate, you will have accepted your Performancar&h
and agreed to the terms and conditions set forthisnAgreement and the terms and conditions oftae.




Exhibit 10.2(r)
Performance Share Award Agreement

This Performance Share Award Agreement (this “Agreet”) dated as of the Grant Date (the “Grant Dase't forth in th
Notice of Performance Share Grant attached as 8tthédhereto (th¢‘Grant Notice”) is made between WellPoint, Inc.gttCompany”)anc
the Participant set forth in the Grant Notice. Brant Notice is included in and made part of thiséement.

1. Performance PeriodThe Performance Period with respect to the Pexdoce Shares shall be as set forth ii
Grant Notice (the “Performance PeriodThe Participant acknowledges that the Performarw@eS may not be sold, transferred, plec
assigned, encumbered, alienated, hypothecatedhervase disposed of (whether voluntary or involuptar by operation of law by judgme
levy, attachment, garnishment or any other lega&quitable proceedings (including bankruptcy)). biflee completion of the applicable pori
of the Performance Period and subject to the pedoce measure described in the attached Grantd\dtie restrictions set forth in t
Agreement with respect to the Performance Shaerstihfore subject to such completed PerformanciedPshall lapse and the Shares cov
by the related portion of the award shall be imratady delivered, except as may be provided in atawee with Section 10 hereof.

2. _Ownership Upon expiration of the applicable portion of ferformance Period and subject to the performarezsor
described in the attached Grant Notice, the Comsluayl transfer the Shares covered by the relatetiop of the award to the Participant’
account with the Company’s captive broker.

3. _Termination

(@) Retirementlf the Participant Termination is due to Retirement (for purposethisf Agreement, defined as
Participant’s Termination after attaining age fiftye (55) with at least ten (10) completed yedrsarvice or after attaining age siXiye (65))
the restrictions upon the Performance Shares shatinue to lapse throughout the Performance Pexmatithe Shares covered by the rel
portion of the award shall continue to be deliveopdn the applicable Vesting Dagrovided, howeverthat if the Participant’ Terminatio
due to Retirement is during the calendar year efGnant Date, the Performance Shares shall beit&tdfen a praata basis, measured by
number of completed full months in that calendaaryguring which the Participant was employed by@oepany or an Affiliate €.9., if the
Participants Retirement occurs in September, 33.3% (or 4/AMeoPerformance Shares will be forfeited), arel Brerformance Period on
nonforfeited portion of the Performance Shares shattioue to lapse throughout the Performance Pesiolject to the performance mea:
described in the attached Grant Notice.

(b) Death and Disability. If the Participans Termination is due to death or Disability (forrposes of thi
Agreement, as defined in the applicable WellPoiohdg-Term Disability Plan), then the Performance Pesbdll immediately lapse, caus
any restrictions which would otherwise remain oa Herformance Shares to immediately lapse, an&liaees covered by the award sha
immediately delivered.

(c) Other Terminations Unless Section 3(d) is applicable, if the Pgptcit's Termination is by the Company ol
Affiliate or by the Participant for any reason attiean death, Disability or Retirement, then alif®lenance Shares for which the Performe
Period had not lapsed prior to the date of sucmireation shall be immediately forfeited.

(d) Termination after Change in Contrdf. after a Change in Control the ParticipanTermination is (i) by tt
Company or an Affiliate without Cause (for purposdshis Agreement, defined as a violation of “canoti as such term is defined in -
WellPoint HR Corrective Action Policy and if the ieipant participates in the WellPoint, Inc. Ex&ea Agreement Plan (the "Agreem
Plan"), the Key Associate Agreement, or the KeyeSa#ssociate Agreement also as defined in that @laagreement) or (ii), if the Particip:
participates in the Agreement Plan, by the Paritifor Good Reason (as defined in the Agreemext)Pthen there shall be paid out in cas
the Participant within 30 days following terminatiof employment the value of the Performance Shereghich the Participant would he
been entitled if performance achieved 100% of #ngdt performance measures as described in trehattaGrant Notice. Notwithstanding
provision of this Agreement to the contrary, in gwent
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that the Participant becomes entitled to vest rioPmance Shares under any provision of this Se@iby reason of any Termination and ¢
Termination occurs within the two year period fellog a Change in Control that is a “change in canévent”within the meaning of Cou
Section 409A, the Participant’s Performance Shsied be paid to the Participant immediately upachsTermination.

(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event
the Participant is a non-executive participanti& Agreement Plan, is an Executive (as definechbyCiompany) at the time of the Participant’
Termination, regardless of whether the Executivihés a participant in such Agreement Plan, orthasAmerigroup title of EVP or Regiot
CEO, the Performance Shares shall be forfeitelaeifRarticipant breaches any provision of Sectiéno8.3.10 of the Agreement Plan, in wt
case the Participant shall be subject to the “RetfiConsideration” provision contained in Sect®@ of the Agreement Plan.

4. Transferability of the Performance Shar€&ke Participant shall have the right to appomt eadividual or legal entity i
writing, on a Designation of Beneficiary form, a@s/her beneficiary to receive any Performance Shérethe extent not previously termine
or forfeited) under this Agreement upon the Pgstiot’s death. Such designation under this Agreementbeagvoked by the Participant at
time and a new beneficiary may be appointed byRasicipant by execution and submission to the Guomgpor its designee, of a revi
Designation of Beneficiary form to this Agreemdntorder to be effective, a designation of benaficimust be completed by the Participar
the Designation of Beneficiary form and receivedtiy Company, or its designee, prior to the datdefParticipans death. If the Participe
dies without such designation, the Performancee&shaill become part of the Participant’s estate.

5. _Dividend Equivalents In the event the Company declares a dividend lbares (as defined in the Plan), for €
unvested Performance Share on the dividend paydate} the Participant shall be credited with a @wd Equivalent, payable in cash, wi
value equal to the value of the declared dividdinek Dividend Equivalents shall be subject to thaeaestrictions as the unvested Perform
Shares to which they relate. No interest or otteniags shall be credited on the Dividend Equivideprovided that additional Divide
Equivalents may be awarded or forfeited in the saneportion as the number of Performance Sharesrrdéted to be awarded or forfei
based on the achievement of the performance meassubject to continued employment with the Compamy Affiliates and, as applicat
achievement of performance measures, the restricticith respect to the Dividend Equivalents shegtise at the same time and in the ¢
proportion as the initial award of Performance $kaNo additional Dividend Equivalents shall beraed for the benefit of the Participant v
respect to record dates occurring prior to, or wéhpect to record dates occurring on or afterddte, if any, on which the Participant
forfeited the Performance Shares or any Perform&heges have been settled. For any specified emgl@any Dividend Equivalents subjec
Code Section 409A and payable upon a terminatioengfloyment shall be subject to a six month delde Dividend Equivalents shall
subject to all such other provisions set forth lrer@nd may be used to satisfy any or all obligatitor the payment of any tax attributable tc
Dividend Equivalents and/or Performance Shares.

6. _Taxes and WithholdingsUpon the expiration of the applicable portiontledé Performance Period (and delivery of
underlying Shares), or as of which the value of Bayformance Shares first becomes includible irPticipants gross income for income -
purposes, the Participant shall satisfy all oblgya for the payment of any tax attributable to Bexformance Shares. The Participant
notify the Company if the Participant wishes to plag Company in cash, check or with shares of VéetifFcommon stock already owned
the satisfaction of any taxes of any kind requisgdaw to be withheld with respect to such Perfano&aShares. Any such election made b
Participant must be irrevocable, made in writinigned by the Participant, and shall be subjectrip eestrictions or limitations that t
Compensation Committee of the Board of Directorshef Company (“Committee”)n its sole discretion deems appropriate. If theiEipan
does not notify the Company in writing at leastdbd/s prior to the applicable lapse of the Perforrederiod, the Committee is authorize
take any such other action as may be necessappooiate, as determined by the Committee, tafyadill obligations for the payment of si
taxes. Such other actions may include withholdimg tequired amounts from other compensation pay@abtbe Participant, a sell-mve
transaction or such other method determined by tramittee, in its discretion.
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7. _No Rights as a Shareholdéthe Participant shall have no rights of a shddgrqincluding, without limitation, divider
and voting rights) with respect to the PerformaBbares, for record dates occurring on or afterGhent Date and prior to the date any ¢
Performance Shares vest in accordance with thiséxgent.

8. _No Right to Continued EmploymenNeither the Performance Shares nor any termsacwd in this Agreement sh
confer upon the Participant any express or implight to be retained in the employment or servit¢ghe Company or any Affiliate for a
period, nor restrict in any way the right of then@many, which right is hereby expressly reservedetminate the Participastemployment «
service at any time for any reason. The Participakhowledges and agrees that any right to havdateémns on the Performance Shares |i
is earned only by continuing as an employee ofChmpany or an Affiliate at the will of the Compaaoy such Affiliate, or satisfaction of a
other applicable terms and conditions containeth& Plan and this Agreement, and not through theofibeing hired, being granted
Performance Shares or acquiring Shares hereunder.

9. _The Plan This Agreement is subject to all the terms, psmvis and conditions of the Plan, which are incoafeal herei
by reference, and to such regulations as may fiora to time be adopted by the Committee. Unlestddfherein, capitalized terms are
defined in the Plan. In the event of any conflieteen the provisions of the Plan and this Agreentba provisions of the Plan shall cont
and this Agreement shall be deemed to be modifmmbrdingly. The Plan and the prospectus descriltivegg Plan can be found on
Company’s HR intranet. A paper copy of the Plan #redprospectus shall be provided to the Particippon the Participarg’written reque
to the Company at WellPoint, Inc., 120 Monumentcfeir Indianapolis, Indiana 46204, Attention: Cogder Secretary, Shareholder Serv
Department.

10. _Compliance with Laws and Requlations

(&) The Performance Shares and the obligatiahefCompany to deliver Shares hereunder shalubgdst in al
respects to (i) all applicable Federal and states Jaules and regulations and (ii) any registratmumlification, approvals or other requirem
imposed by any government or regulatory agencyodylwhich the Committee shall, in its discretiortefmine to be necessary or applice
Moreover, the Company shall not deliver any cexdiies for Shares to the Participant or any othesgpepursuant to this Agreement if doing
would be contrary to applicable law. If at any titlee Company determines, in its discretion, thatliting, registration or qualification
Shares upon any national securities exchange @riany state or Federal law, or the consent oramapof any governmental regulatory bc
is necessary or desirable, the Company shall notédpaired to deliver any certificates for Sharesh® Participant or any other person purs
to this Agreement unless and until such listingigeation, qualification, consent or approval Heeen effected or obtained, or othen
provided for, free of any conditions not acceptdbléhe Company.

(b) The Shares received upon the expiratiorhefdpplicable portion of the Performance Periodl $teeve bee
registered under the Securities Act of 1933 (“SkiesrAct”). If the Participant is an “affiliatedf the Company, as that term is defined in |
144 under the Securities Act (“Rule 144the Participant may not sell the Shares receiveg@xin compliance with Rule 144. Certifice
representing Shares issued to an “affiliaiéthe Company may bear a legend setting forth sestiictions on the disposition or transfer of
Shares as the Company deems appropriate to conitblf-ederal and state securities laws.

(c) If, at any time, the Shares are not registarnder the Securities Act, and/or there is noectirprospectus
effect under the Securities Act with respect to $irares, the Participant shall execute, prior ¢éodilivery of any Shares to the Participar
the Company pursuant to this Agreement, an agree(mesuch form as the Company may specify) in \whige Participant represents
warrants that the Participant is purchasing or mitg the shares acquired under this Agreementtlier Participans own account, fi
investment only and not with a view to the resaledistribution thereof, and represents and agrbas dny subsequent offer for sale
distribution of any kind of such Shares shall bedmanly pursuant to either (i) a registration steat on an appropriate form under
Securities Act, which registration statement haobee effective and is current with regard to thar8 being offered or sold, or (ii) a spe«
exemption from the registration requirements of Sieeurities Act, but in claiming such exemption Beticipant shall, prior to any offer -
sale of such Shares, obtain a prior favorable @ritpinion,
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in form and substance satisfactory to the Comp#&oyn counsel for or approved by the Company, athéoapplicability of such exempti
thereto.

11. _Code Section 409A CompliancExcept with respect to Participants who are Retant eligible or become Retirem
eligible before the calendar year containing thebed Vesting Date as shown on the Grant Noticis, iittended that this Agreement meet
shortterm deferral exception from Code Section 409A.sTAgreement and the Plan shall be administeredrimaaner consistent with tl
intent and any provision that would cause the Agrert or Plan to fail to satisfy this exception shalve no force and effect. Notwithstanc
anything contained herein to the contrary, Sharesspect of any Performance Shares that (a) toestnonqualified deferred compensation’
as defined in Code Section 409A and (b) vest asnaaguence of the ParticipamiTermination shall not be delivered until the diat the
Participant incurs a “separation from service” witthe meaning of Code Section 409A (or, if thetiegrant is a “specified employestithin
the meaning of Code Section 409A and the regulatipromulgated thereunder, the date that is six hsofbllowing the date of su
“separation from service’of death, if earlier). In addition, each amounb&paid or benefit to be provided to the Particigaursuant to th
Agreement that constitutes deferred compensatitnjesuto Code Section 409A, shall be construed agparate identified payment
purposes of Code Section 409A.

12. _Notices. All notices by the Participant or the Participanaissignees shall be addressed to WellPoint, IR
Monument Circle, Indianapolis, Indiana 46204, Atiem: Stock Administration, or such other addresstee Company may from time to ti
specify. All notices to the Participant shall belagssed to the Participant at the Participant’sestdin the Company’s records.

13. _Other PlansThe Participant acknowledges that any incomevddrirom the Performance Shares shall not affes
Participants participation in, or benefits under, any othendfi plan or other contract or arrangement manadiby the Company or a
Affiliate.

14. _Recoupment Policy for Incentive Compensati®he Company's Recoupment Policy for Incentive @ensation, ¢
may be amended from time to time, shall apply ®Rerformance Shares, any Shares delivered hereamd@ny profits realized on the sal
such Shares to the extent that the Participanbvered by such policy. If the Participant is coweby such policy, the policy may apply
recoup Performance Shares awarded, any Sharesm@elitiereunder or profits realized on the saleioh Shares either before, on or aftel
date on which the Participant becomes subjectab policy.

WELLPOINT, INC.

By:

Printed: Ramiro G. Peru

Its: Chairman, Compensation Committee
WellPoint, Inc. Board of Directors

| DO NOT accept this Performance Share Award:

Signature:

Printed Name: Date:
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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 Q®f WellPoint, Inc.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife 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) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

a) designed such disclosure controls and procedarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over finanaggarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registragisslosure controls and procedures and presentthilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; and

d) disclosed in this report any change in thestegit's internal control over financial reportitiat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) ilas materially affected, or is
reasonably likely to materially affect, the regasit’s internal control over financial reporting;dan

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

a) all significant deficiencies and material weesses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfeability to record, process, summarize and refiwoancial information; and

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

Date: April 30, 2014 /s/ JOSEPH R. SWEDISH
Chief Executive Officer
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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 Q®f WellPoint, Inc.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife 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) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

a) designed such disclosure controls and procedarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over finanaggarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registragisslosure controls and procedures and presentthilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; and

d) disclosed in this report any change in thestegit's internal control over financial reportitiat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) ilas materially affected, or is
reasonably likely to materially affect, the regasit’s internal control over financial reporting;dan

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

a) all significant deficiencies and material weesses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfeability to record, process, summarize and refiwoancial information; and

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

Date: April 30, 2014 /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 WellRpimc. (the “Company”) on Form 10-Q for the perieaded March 31, 2014 as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), |, Joseph R. Swedish, CHeécutive Officer of the Company,
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

April 30, 2014



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 WellRpimc. (the “Company”) on Form 10-Q for the perieaded March 31, 2014 as filed with
the Securities and Exchange Commission on thelgatof (the “Report”), I, Wayne S. DeVeydt, ExeeatVice President and Chief Financial
Officer of the Company, certify, pursuant to 18 ICS§ 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities ExchangeoA1934; 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

April 30, 2014




