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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

Anthem, Inc.
Consolidated Balance Sheets

(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 $1&,02and $17,120.4)
Equity securities (cost of $1,236.7 and $1,303.7)
Other invested assets, current
Accrued investment income
Premium and self-funded receivables
Other receivables
Income taxes receivable
Securities lending collateral
Deferred tax assets, net
Other current assets
Total current assets
Long-term investments available-for-sale, at failue:
Fixed maturity securities (amortized cost of $61h8 $500.7)
Equity securities (cost of $27.3 and $27.0)
Other invested assets, long-term
Property and equipment, net
Goodwill
Other intangible assets

Other noncurrent assets

Total assets

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

June 30, December 31,
2015 2014
(Unaudited)
1,553.( 2,151.°
18,236.! 17,467 .«
1,705. 1,906.¢
23.¢ 20.2
168.¢ 161.¢
4,940.¢ 4,825t
2,368.( 2,117.(
13.¢ 308.¢
1,718. 1,515.:
295.¢ 280.¢
2,178.¢ 1,473.¢
33,202.. 32,228..
613.% 504.<
31.7 31t
1,803.: 1,695.¢
1,931. 1,944
17,541 17,082.(
8,275.! 7,958.:
864.: 512.%
64,263. 61,956.
7,177.¢ 6,861.;
67.1 68.1
2,741.. 2,626.t
9,987.( 9,555.¢
950.f 1,078.:
4,433.¢ 3,651.¢
172.t 66.2
1,718.: 1,515.¢
540.( 400.(
624.¢ 624.:
2,246.; 1,861..
20,673.. 18,752.
15,468.« 14,019.(
607.€ 671.%
3,226.: 3,226.(
1,225.¢ 1,035.¢




Total liabilities

Commitment and contingencies — Note 10

Shareholders’ equity

Preferred stock, without par value, shares autbedriz100,000,000; shares issued and outstandinge- n

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

261,575,584 and 268,109,932
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Total shareholders’ equity

Total liabilities and shareholders’ equity

See accompanying notes.

41,201.: 37,705.
2.€ 2.7
8,707 .- 10,062.:
14,352.. 14,014
0.4 171.¢
23,062. 24,251
64,263. 61,956.




(In millions, except per share data)
Revenues

Premiums

Administrative fees

Other revenue

Total operating revenue

Net investment income

Net realized gains on investments

Anthem, Inc.

Consolidated Statements of Income

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 recognizéddome

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
(Gain) 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.

(Unaudited)
Three Months Ended Six Months Ended
June 30 June 30
2015 2014 2015 2014

$ 18,516.. $ 17,068.! 36,126. $ 33,585.¢
1,229t 1,151.¢ 2,456.¢ 2,269.¢
12.t 9.t 26.2 19.C
19,758.. 18,230.( 38,609. 35,874.
186.7 188.t 354 372.2
92.: 65.¢ 138.¢ 107.5
(26.2) (11.9) (41.¢ (22.5)
4.4 0.8 5.8 0.8
(21.9) (10.9 (35.9) (21.7)
20,015.! 18,473. 39,067.( 36,332.¢
15,205. 14,121.: 29,332. 27,785.¢
363.¢ 388.7 732.C 759.t
2,677.( 2,497.. 5,454.( 4,987.¢
3,040.¢ 2,885.¢ 6,186.( 5,747
154.1 145.¢ 308.t 291.¢
60.1 54.C 112.¢ 108.(
(2.9 3.C 0.5 6.C
18,457.! 17,209, 35,939.¢ 33,939.(
1,558.( 1,263.° 3,127.: 2,393.¢
698.¢ 532.¢ 1,402.¢ 971.<
859.1 731.1 1,724.; 1,422
— — — 9.€
$ 859.1 $ 731.1 1,724 $ 1,432.:
$ 327 $ 2.64 6.51 $ 5.07
— — — 0.0z
$ 327 $ 2.64 6.51 $ 5.1C
$ 3.1 % 2.5¢€ 6.2z $ 4.9z
— — — 0.0z
$ 3.1 % 2.5¢€ 6.2z $ 4.9t
$ 0.625( $ 0.437¢ 1.250C % 0.875(




(In millions)

Net income

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

Anthem, Inc.
Consolidated Statements of Comprehensive Income

Change in non-credit component of other-than-temugompairment

losses on investments
Change in net unrealized gains/losses on cashHtmlges
Change in net periodic pension and postretiremestisc
Foreign currency translation adjustments
Other comprehensive (loss) income
Total comprehensive income

See accompanying notes.

(Unaudited)
Three Months Ended Six Months Ended
June 30 June 30
2015 2014 2015 2014

$ 859.1 $% 7311 $ 1,724 $ 1,432.:
(241.2) 144.¢ (180.¢) 284.¢

(2.9 (0.5 0.7 —

0.¢ 0.8 1.8 1L

4.9 3.C 9.€ 5.¢

0.7 (0.3 (2.9 (0.5

(237.5) 147.¢ (171.5 291.¢

$ 621.¢ $ 878.7 $ 1,552.¢ $ 1,723.¢




Anthem, Inc.
Consolidated Statements of Cash Flows

(Unaudited)
Six Months Ended
June 30
(In millions) 2015 2014
Operating activities
Net income $ 1,724, % 1,432.:
Adjustments to reconcile net income to net caskigeal by operating activities:
Net realized gains on investments (138.9) (107.5)
Other-than-temporary impairment losses recogniaedaome 35.¢ 21.7
Loss on extinguishment of debt 0.E 6.C
Gain on disposal from discontinued operations — 3.9
Loss on disposal of assets 1.2 0.7
Deferred income taxes 47.t 48.7
Amortization, net of accretion 655.F 381.2
Depreciation expense 50.2 53.
Impairment of property and equipment — 2.2
Share-based compensation 68.€ 88.¢
Excess tax benefits from share-based compensation (89.0 (29.9
Changes in operating assets and liabilities:
Receivables, net (318.5) (839.0
Other invested assets (4.0) (23.6)
Other assets (388.9) (208.9)
Policy liabilities 278.¢ 853.2
Unearned income (161.9) 130.t
Accounts payable and accrued expenses 231.1 213.C
Other liabilities 488.1 211t
Income taxes 347.¢ 179.¢
Other, net (5.9 (53.7)
Net cash provided by operating activities 2,823.! 2,458.*
Investing activities
Purchases of fixed maturity securities (5,530.9) (5,493.)
Proceeds from fixed maturity securities:
Sales 4,371.¢ 4,024.¢
Maturities, calls and redemptions 664.¢ 645.¢
Purchases of equity securities (1,389.9) (359.9
Proceeds from sales of equity securities 1,085.¢ 255.2
Purchases of other invested assets (161.9) (81.9
Proceeds from sales of other invested assets 38.2 35.¢
Settlement of non-hedging derivatives (32.0 (46.2)
Changes in securities lending collateral (202.9) (976.9)
Purchase of subsidiary, net of cash acquired (641.6) _
Proceeds from sale of subsidiary, net of cash sold — 740.(
Purchases of property and equipment (229.%) (271.9
Other, net — (0.3
Net cash used in investing activities (2,026.7) (1,527.)
Financing activities
Net proceeds from commercial paper borrowings 697.2 487.¢
Proceeds from long-term borrowings 1,228." —
Repayments of long-term borrowings (1,930.() (45.7)
Proceeds from short-term borrowings 2,120.( 1,650.(
Repayments of short-term borrowings (1,980.0) (1,800.()

Changes in securities lending payable 202.¢ 977.(



Changes in bank overdrafts

Premiums paid on equity call options

Proceeds from sale of put options

Repurchase and retirement of common stock

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 cashuvalents
Change in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

See accompanying notes.

(233.) 106.¢
(16.6) —
16.5 —
(1,410.6) (2,077.9)
(330.) (243.9
155.2 182
89.C 29.
(1,391.) (732.9)
4.9 (0.6)
(598.7) 197.7
2,151 1,586.¢
1553.( $ 1,784.¢




Anthem, Inc.

Consolidated Statements of Shareholders’ Equity

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

(In millions) Shares Value Capital Earnings Income Equity
January 1, 2015 268.1 $ 27 $ 10,062. $ 14,014. $ 171¢ % 24,251.;
Net income — — — 1,724. — 1,724.
Other comprehensive loss — — — — (171.%) (171.5
Premiums for equity options — — (16.€) — — (16.€)
Repurchase and retirement of common sto 9.7 0.2 (357.%) (1,052.9 — (1,410.9
Dividends and dividend equivalents — — — (333.9) — (333.9)
Issuance of common stock under employet

stock plans, net of related tax benefits 3.2 — 193.¢ — — 193.¢
Convertible debenture repurchases and

conversions — — (1,043.9) — — (1,043.9)
Equity Units contract payments and issuan:

costs — — (130.9 — — (230.9
June 30, 2015 261.¢ $ 2€ $ 8707« $ 14352. $ 04 $ 23,062.
January 1, 2014 293 % 2¢ $ 10,765.. $ 13,813.¢ $ 1832 % 24,765..
Net income — — — 1,432.: — 1,432.:
Other comprehensive income — — — — 291.¢ 291.¢
Settlement of equity options — — (19.9 — — (19.9
Repurchase and retirement of common stock  (22.€) (0.2 (822.7) (1,254.9 — (2,077.)
Dividends and dividend equivalents — — — (246.9) — (246.7)
Issuance of common stock under employee

stock plans, net of related tax benefits 3.8 — 231.1 — — 231.1
June 30, 2014 2745 $ 27 $ 10,1548 $ 13,744. $ 475.C % 24,376.¢

See accompanying notes.




Anthem, Inc.

Notes to Consolidated Financial Statements
(Unaudited)
June 30, 2015

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

1. Organization

References to the terms “we”, “our”, “us”, “Antherat the “Company” used throughout these Notes tosGlidated Financial Statements
refer to Anthem, Inc., an Indiana corporation, antkss the context otherwise requires, its diradtiadirect subsidiaries.

We are one of the largest health benefits compamiesms of medical membership in the United Staserving 38.5 medical members
through our affiliated health plans as of JuneZ8l5 . We offer a broad spectrum of network-basadaged care plans to large and small
employer, individual, Medicaid and Medicare mark@sr managed care plans include: preferred providganizations, or PPOs; health
maintenance organizations, or HMOSs; point-of-sexvar POS, plans; traditional indemnity plans atigeohybrid plans, including consumer-
driven health plans, or CDHPs; and hospital only mited benefit products. In addition, we providéroad array of managed care services |
self-funded customers, including claims processimglerwriting, stop loss insurance, actuarial $&wj provider network access, medical cost
management, disease management, wellness prognanegheer administrative services. We provide aayaof specialty and other insurance
products and services such as dental, visionafiftdisability insurance benefits, radiology betmafinagement and analytics-driven personal
health care. We also provide services to the féd@rzernment in connection with the Federal Empéieogram, or FEP. We also sold con
lenses, eyeglasses and other ocular products thimugl-800 CONTACTS, Inc., or 1-800 CONTACTS, Imesis, which was divested on
January 31, 2014.

We are an independent licensee of the Blue Crad8hre Shield Association, or BCBSA, an associatibimdependent health benefit
plans. We serve our members as the Blue Crossskecior California and as the Blue Cross and Bhiel&®, or BCBS, licensee for Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, 9digri (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 smdagpstate counties only), Ohio,
Virginia (excluding the Northern Virginia suburbEWashington, D.C.) and Wisconsin. In a majoritytleése 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 aref$g. also conduct business through arrangementsotfitr BCBS licensees in the states of
South Carolina and Texas. We conduct businessghrour AMERIGROUP Corporation, or Amerigroup, sulisiy, in Florida, Georgia,
Kansas, Louisiana, Maryland, Nevada, New Jersew; Mexico, New York, Tennessee, Texas and Washingdaconduct business through
our recently acquired Simply Healthcare Holdings, | or Simply Healthcare, subsidiary in the stdtElorida. We also serve customers
throughout the country as HealthLink, UniCare (iatthg a non-risk arrangement with the state of Melsasetts), and in certain Arizona,
California, Nevada, New York and Virginia marketsaugh our CareMore Health Group, Inc., or CareMsubsidiary. We are licensed to
conduct insurance operations in all 50 states tir@ur subsidiaries.
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2. Subsequent Ever

On July 24, 2015, we and Cigna Corporation, or @jgmnounced that we entered into an AgreemenPkmdof Merger, or Merger
Agreement, dated as of July 23, 2015, by and andarigem, Cigna and Anthem Merger Sub Corp., a Delawarporation and a direct
wholly-owned subsidiary of Anthem, pursuant to vwhnthem will acquire all outstanding shares ofr@igor the Acquisition. This
Acquisition will further our goal of creating a pnéer health benefits company with critical diveisation and scale to lead the transformation
of health care delivery for consumers. Cigna isoha health services organization that deliveferdfible and personalized products and
services to customers through employer-based, gmemt-sponsored and individual coverage arrangesnAtitproducts and services are
provided exclusively by or through operating sulasids of Cigna, including Connecticut General Uifisurance Company, Cigna Health and
Life Insurance Company, Life Insurance Company ofthNl America and Cigna Life Insurance Company oivNérk. Such products and
services include an integrated suite of healthisesy such as medical, dental, behavioral healthrmacy, vision, supplemental benefits, and
other related products including group life, acoidend disability insurance. Cigna maintains sasgsability in 30 countries and jurisdictions.

Under the terms of the Merger Agreement, Cignasidiolders will receive $103.40 in cash and 0.5d&@res of our common stock for
each Cigna common share outstanding. The valugedfansaction is estimated to be approximately(E&BObased on the closing price of ¢
common stock on the New York Stock Exchange on 28]y2015. The final purchase price will be deteedi based on our closing stock price
on the date of closing of the Acquisition. The camald company will reflect a pro forma equity owrepscomprised of approximately 67%
Anthem stockholders and approximately 33% Cignakstolders. We expect to finance the cash portiath@fAcquisition through available
cash on hand and the issuance of new debt. Iniaeldite entered into a bridge facility commitmesttér which will provide up to $26,500.0
under a 364-day senior unsecured bridge term loeditdacility to finance the Acquisition in the ewt that we have not received any
combination of (i) senior unsecured term loan¥,cdmmon or preferred equity or equity-linked sé&tes and/or (iii) senior unsecured notes in
a public offering or private placement in an aggtegorincipal amount of at least $26,500.0 priagthtsdconsummation of the Acquisition. The
Acquisition is expected to close in the second 016 and is subject to certain state reguladppgrovals, standard closing conditions,
customary approvals required under the Hart-Scottifid Antitrust Improvements Act and the approviabath our shareholders and Cigna’s
stockholders.

3. 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 2014 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 adjents, including normal recurring adjustments essary for a fair statement of the
consolidated financial statements as of and fottiree and six months ended June 30, 2015 andZietbeen recorded. The results of
operations for the three and six months ended 30n2015 are not necessarily indicative of thelteshat may be expected for the full year
ending December 31, 2015 . These unaudited comgetidinancial statements should be read in cotipmavith our audited consolidated
financial statements for the year ended Decembe2@®14 included in our 2014 Annual Report on FofivKl

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

Recently Adopted Accounting Guidanckt June 2014, the Financial Accounting Standardsr&oor FASB, issued Accounting Standards
Update No. 2014-11Transfers and Servicing (Topic 860): Repurchasbtaurity Transactions, Repurchase Financings, &istlosurespor
ASU 2014-11 This amendment requires repurchase-to-maturityséretions to be accounted for as secured borroveindliminates previous
guidance for repurchase financings. The amendnismiexpands the disclosure requirements relatedntain transactions accounted for as
secured borrowings and certain transfers accodotess sales when the transferor also retains antislly all of the exposure to the economic
return on the transferred financial assets througtie term of the transaction. The amendmentsegtt® the accounting of, and disclosure
requirements for, certain transactions accounted$a sale became effective as of January 1, 20d8lid not have an impact on our
consolidated financial position, results of opemasi, cash flows or disclosures. The new disclosure
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requirements for repurchase agreements, secuatidig transactions and repurchase-to-maturitystations accounted for as secured
borrowings became effective as of April 1, 201% Skvte 5, "InvestmentsSecurities Lending Programsfor additional disclosure
information related to the adoption of ASU 2014-11.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-03nterest - Imputation of Interest (Subtopic 835:&implifying
the Presentation of Debt Issuance Cqgis ASU 2015-03. ASU 2015-03 amends current ptasenm guidance by requiring that debt issuance
costs related to a recognized debt liability bespngéed in the balance sheet as a direct deductionthe carrying amount of that debt liability,
consistent with debt discounts. Prior to the isseasf ASU 20153, debt issuance costs were required to be pezbastan asset in the bala
sheet. We adopted the provisions of ASU 2015-03ugsuance and prior period amounts have beerssifital to conform to the current
period presentation. As of December 31, 2014, §Ddebt issuance costs were reclassified in theaatated balance sheet from other curren
assets to current portion of long-term debt an@#% @ was reclassified from other noncurrent agsdting-term debt, less current portion. The
adoption of ASU 2015-03 did not impact our consatiéd! financial position, results of operations asicflows.

Recent Accounting Guidance Not Yet Adoptéd:May 2015, the FASB issued Accounting Standargddte No. 2015-0%inancial
Services—Insurance (Topic 944): Disclosures abbetrtSDuration Contractspor ASU 2015-09. This amendment requires new andrecked
disclosures in interim and annual reporting periedated to the liability for unpaid claims andinleadjustment expenses for short-duration
insurance contracts. ASU 2015-09 is effective funuwal reporting periods beginning after December2035, and interim reporting periods
within annual reporting periods beginning after Baber 15, 2016. The adoption of ASU 2015-03 witl imgpact our consolidated financial
position, results of operations or cash flows.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-03ntangibles - Goodwill and Other - Internal-Use Saire
(Subtopic 350-40): Customer’s Accounting for Feagln a Cloud Computing Arrangemerir ASU 2015-05. This amendment provides
guidance to help entities determine whether a ctmmdputing arrangement contains a software licéimsteshould be accounted for as internal-
use software or as a service contract. ASU 2Rt effective for interim and annual reportingipds beginning after December 15, 2015, "
early adoption permitted. Upon adoption, an eritag the option to apply the provisions of ASU 20%5either prospectively to all
arrangements entered into or materially modifiedetrospectively. We are currently evaluating eéfffects the adoption of ASU 2015-05 will
have upon our consolidated financial position, itssaf operations or cash flows.

In February 2015, the FASB issued Accounting Steaslblpdate No. 2015-020nsolidation (Topic 810): Amendments to the
Consolidation Analysisor ASU 2015-02. ASU 2015-02 amends current cadiatibn guidance by modifying the evaluation of wies limited
partnerships and similar legal entities are vaeahierest entities or voting interest entitiegn@lating the presumption that a general partner
should consolidate a limited partnership, and &fféte consolidation analysis of reporting entitiest are involved with variable interest
entities. ASU No. 2015-02 is effective for interamd annual reporting periods beginning after De@riib, 2015, with early adoption
permitted. All legal entities are subject to reenadiion under the revised consolidation model. Tdaption of ASU 2015-02 is not expected to
have a material impact on our consolidated findrpmaition, results of operations or cash flows.

There were no other new accounting pronouncembatsitere issued or became effective since thernssuaf our 2014 Annual Report on
Form 10-K that had, or are expected to have, amahtmpact on our consolidated financial positiossults of operations or cash flows.

4. Business Acquisition and Divestitur:
Simply Healthcare

On February 17, 2015, we completed our acquisitfo®imply Healthcare, a leading managed care cognfmmeople enrolled in
Medicaid and Medicare programs in the state ofifi#orThis acquisition aligns with our strategy éontinued growth in our Government
Business segment.

In accordance with FASB accounting guidance foiiness combinations, the preliminary consideratiangferred was allocated to the
value of Simply Healthcare's assets acquired adities assumed, including identifiable intangilalssets. The excess of the consideration
transferred over the fair value of net assets aeduesulted in preliminary non-tax-
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deductible goodwill of $459.7 at June 30, 2015p&llvhich was allocated to our Government Busirseggnent. Preliminary goodwill
recognized from the acquisition of Simply Healtlecprimarily relates to the future economic benefiising from the assets acquired and is
consistent with our stated intentions to strengih@nposition and expand operations in the governirsector to service Medicaid and Medic
enrollees. Any additional payments or receiptsasfhcresulting from contractual purchase price aatjests or any subsequent adjustments
made to the assets acquired and liabilities assuueadg the measurement period will be recordedreadjustment to goodwiill.

The preliminary fair value of the net assets a@glifrom Simply Healthcare includes $430.0 of oth&angible assets, which primarily
consist of indefinite-lived state licenses andtéifived customer relationships with amortizati@ripds ranging from 2 to 4 years.

The results of operations of Simply Healthcareiackided in our consolidated financial statemerithiw our Government Business
segment for the period following February 17, 2013 pro-forma effects of this acquisition for prgeriods were not material to our
consolidated results of operations.

1-800 CONTACTS

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 sales were ctetgd on January 31, 2014 and did not result inraaterial difference to the loss on
disposal from discontinued operations recordedngdutfie year ended December 31, 2013. The openatsudts for 1-800 CONTACTS for the
one month ended January 31, 2014 are reportedesntinued operations in the accompanying condelitistatements of income. The
operating results for 1-800 CONTACTS were previgusported in our Commercial and Specialty Busirseggnent.

5. Investments

We evaluate our investment securities for othenteanporary declines based on qualitative and gagime factors. Other-than-temporary
impairment losses recognized in income totaled&ahd $10.9 for the three months ended June 3@, &9d 2014 , respectively. Other-than-
temporary impairment losses recognized in incorteded $35.8 and $21.7 for the six months ended 30n2015 and 2014 , respectively.
There were no individually significant other-thaporary impairment losses on investments by issung the three and six months ended
June 30, 2015 and 2014 . We continue to reviewraugstment portfolios under our impairment revieoligy. Given the inherent uncertainty
of changes in market conditions and the signifigadjments involved, there is a continuing riskt tuather declines in fair value may occur
and additional material other-than-temporary impaint losses on investments may be recorded inefysteriods.
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A summary of current and long-term investmentsijlalbe-for-sale, at June 30, 2015 and Decembe2@14 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
June 30, 2015
Fixed maturity securities:
United States Government securities $ 323¢ % 2 % (0.9 — 3 325.¢ $ =
Government sponsored securities 87.7 0.t (0.7 (0.2 88.2 —
States, municipalities and political
subdivisions, tax-exempt 5,782.¢ 212.2 (24.¢) (5.2 5,964.¢ —
Corporate securities 9,380.¢ 119.¢ (112.0 (23.2) 9,365.: (5.9
Options embedded in convertible debt
securities 0.8 — — — 0.8 —
Residential mortgage-backed securities ~ 1,895.. 52.4 (7.2 (7.5 1,933.( —
Commercial mortgage-backed securitit 432.: 4.C 1.0 (0.2 435.( —
Other debt securities 732.1 7.2 (0.9 (1.7 737.C —
Total fixed maturity securities 18,635.: 399.; (146.9 (37.9) 18,850.; $ (5.9
Equity securities 1,264.( 495.¢ (22.¢) — 1,737.:
Total investments, available-for-sale $ 19,899.. $ 895.1 $ (169.6) (379 $ 20,587..
December 31, 2014
Fixed maturity securities:
United States Government securities $ 315.7 % 4€ % (0.9 — 8 320.C $ —
Government sponsored securities 94.¢ 0.€ — (0.9 95.C —
States, municipalities and political
subdivisions, tax-exempt 5,451. 287.( (1.9 (3.0 5,733.¢ —
Corporate securities 8,335.¢ 162.¢ (123.)) (43.2) 8,332.! (6.8
Options embedded in convertible debt
securities 98.7 — — — 98.7 —
Residential mortgage-backed securitie 2,099.° 68.¢ (1.0 (8.6) 2,159.( —
Commercial mortgage-backed securities 504.¢ 6.1 (0.6) (0.9 509.¢ —
Other debt securities 720.: 6.1 2.7 (1.6 723.1 —
Total fixed maturity securities 17,621 536.2 (128.9) (57.2) 17,9718 $ (6.8)
Equity securities 1,330. 618.t (11.7) — 1,938.:
Total investments, available-for-sale $ 18,951.& $ 1,154¢ $ (139.6) (57.2 $ 19,909.!

At June 30, 2015, we owned $2,368.0 of mortgagidxh securities and $655.4 of asset-backed sexaudtit of a total available-for-sale
investment portfolio of $20,587.3 . These secwitieluded sub-prime and Alt-A securities with fa@lues of $34.1 and $69.4 , respectively.
These sub-prime and Alt-A securities had accumdlatg unrealized gains of $1.2 and $4.6 , respelgtiihe average credit rating of the sub-

prime and Alt-A securities was “CCC” and “CC”, respively.

-11 -




The following tables summarize for available-fotestixed maturity securities and available-for-sedpiity securities in an unrealized loss
position at June 30, 2015 and December 31, 2614 aggregate fair value and gross unrealizesddgsength of time those securities have t
continuously in an unrealized 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
June 30, 2015
Fixed maturity securities:

United States Government securities 18 % 69.1 $ 0.9 2 3 02 % =

Government sponsored securities 12 19.C (0.7 1C 20.7 (0.2

States, municipalities and political

subdivisions, tax-exempt 557 1,502.° (24.9) 39 71.1 (5.2

Corporate securities 1,89t 4,702 (112.0 271 397.( (23.9

Residential mortgage-backed securities 277 573. (7.2 114 195.2 (7.5)

Commercial mortgage-backed securities 49 135.¢ (1.2 13 28.C (0.2

Other debt securities 56 183.7 (0.9 21 56.¢ ()
Total fixed maturity securities 2,86¢ 7,186. (146.9 47¢ 769.7 (37.9)
Equity securities 554 360.5 (22.¢) — — —
Total fixed maturity and equity securities 3418 $ 7547, $  (169.9 47¢  $ 769.1 $ (37.9)
December 31, 2014
Fixed maturity securities:

United States Government securities 17 % 145 $ 0.3 2 3 02 % =

Government sponsored securities 2 0.2 — 1€ 29.5 (0.9

States, municipalities and political

subdivisions, tax-exempt 13€ 315.¢ (1.8 8C 174.% (3.0

Corporate securities 1,80z 3,213 (123.)) 314 514.¢ (43.2

Residential mortgage-backed securities 78 155.( (1.0 18¢€ 398.: (8.6)

Commercial mortgage-backed securities 43 156.2 (0.6) 1C 33.2 (0.9

Other debt securities 79 270.€ (2.7) 21 65.( (1.€)
Total fixed maturity securities 2,157 4,256.! (128.5 62¢ 1,215.¢ (57.2
Equity securities 407 125. (11.7) — — —
Total fixed maturity and equity securities 256 § 438l° $  (139.6 62¢ § 1215¢ $ (57.2)

The amortized cost and fair value of availabledale fixed maturity securities at June 30, 201% gdntractual maturity, are shown below.
Expected maturities may differ from contractual undies because the issuers of the securities ragag the right to prepay obligations.

Amortized Estimated

Cost Fair Value
Due in one year or less $ 425.¢ 3 428.2
Due after one year through five years 4,691.¢ 4,740.¢
Due after five years through ten years 5,427.: 5,510.:
Due after ten years 5,763.: 5,803.(
Mortgage-backed securities 2,327.! 2,368.(
Total available-for-sale fixed maturity securities $ 18,635.. $ 18,850..
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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 and six months ended Jun203®, and 2014 are as follows:

Three Months Ended Six Months Ended
June 30 June 30
2015 2014 2015 2014
Proceeds $ 3234¢ $ 2560 $ 6,160.0 $ 4,961.
Gross realized gains 148.¢ 106.2 282.1 189.1
Gross realized losses (56.7) (40.9) (143.9) (81.6€

In the ordinary course of business, we may sellisges at a loss for a number of reasons, inclgdirut 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. Regagd and losses are determined on the
basis of the cost or amortized cost of the spes#iurities sold.

Securities Lending Programs

We participate in securities lending programs whegmarketable securities in our investment portfalie transferred to independent
brokers or dealers in exchange for cash and sesucibllateral. The fair value of the collaterateied at the time of the transactions amounte
to $1,718.2 and $1,515.3 at June 30, 2015 and Cleme®i, 2014 , respectively. The value of the tetk represented 103% of the market
value of the securities on loan at June 30, 205 Tember 31, 2014 . Under FASB guidance relat@gttounting for transfers and servicing
of financial assets and extinguishments of liaiesit we recognize the collateral as an asset, whikported as “Securities lending collateral”
on our consolidated balance sheets and we recood@sponding liability for the obligation to retuthe collateral to the borrower, which is
reported as “Securities lending payable.” The séearon loan are reported in the applicable inwesit category on our consolidated balance
sheets. Unrealized gains or losses on securitielirlg collateral are included in accumulated ottemprehensive income as a separate
component of shareholders’ equity.

The remaining contractual maturity of our secusifiending agreements at June 30, 2015 is as fallows

Overnight Greater
and Less than 30 Than 90
Continuous days 30-90 days days Total
Securities lending transactions

United States Government securities $ 1002 $ — $ 14z $ 574 $ 171¢
Corporate securities 747 .2 — — — 747 .2
Equity securities 418.7 — — — 418.7
Other debt securities 380.4 — — — 380.4
Total $ 1,646.¢ $ — $ 14z $ 574 $ 1,718.

The market value of loaned securities and thatefcbllateral pledged can fluctuate in non-syncizexhfashions. To the extent the loanec
securities' value appreciates faster or depreci&toeger than the value of the collateral pledged ane exposed to the risk of the shortfall. As a
primary mitigating mechanism, the loaned securied collateral pledged are marked to market oailgt dasis and the shortfall, if any, is
collected accordingly. Secondarily, the collatéeakl is set at 102% of the value of the loanedistes, which provides a cushion before any
shortfall arises. The investment of the cash aaldtis subject to market risk, which is managedirbiting the investments to higher quality
and shorter duration instruments.

-13 -




6. Fair Value

Assets and liabilities recorded at fair value ie tionsolidated balance sheets are categorized bpsedhe level of judgment associated
with the inputs used to measure their fair valuevdl inputs, as defined by FASB guidance for faiue measurements and disclosures, are a
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&#nate of what market participants would usericipg the asset or

liability at the measurement date.

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

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

Fixed maturity securities, available-for-saleair values of available-for-sale fixed maturitggeties are based on quoted market prices,
where available. These fair values are obtainedanily from third party pricing services, which geally use Level | or Level Il inputs for the
determination of fair value to facilitate fair valmmeasurements and disclosures. United States @oeat securities represent Level |
securities, while Level Il securities primarily Inde corporate securities, securities from statesjicipalities and political subdivisions and
mortgage-backed securities. For securities notelgtiraded, the pricing services may use quotedketgrices of comparable instruments or
discounted cash flow analyses, incorporating infhas are currently observable in the markets ifoilar securities. We have controls in place
to review the pricing services’ qualifications gmcedures used to determine fair values. In auditve periodically review the pricing
services’ pricing methodologies, data sources aiwthg inputs to ensure the fair values obtainedransonable. Inputs that are often used in
the valuation methodologies include, but are nmotitéd to, broker quotes, benchmark yields, crauliéads, default rates and prepayment
speeds. We also have certain fixed maturity seesyiprimarily corporate debt securities, thatdesignated Level Il securities. For these
securities, the valuation methodologies may incagobroker quotes or discounted cash flow analysigg assumptions for inputs such as
expected cash flows, benchmark yields, credit sfsredefault rates and prepayment speeds that ambservable in the markets.

Equity securities, available-for-sal€air values of equity securities are generally giesied as Level | and are based on quoted market
prices. For certain equity securities, quoted migpkiees for the identical security are not alwayailable and the fair value is estimated by
reference to similar securities for which quoteitgs are available. These securities are desigh&tes 1. We also have certain equity
securities, including private equity securities,ichich the fair value is estimated based on eachrity’s current condition and future cash
flow projections. Such securities are designateceLBl. The fair values of these private equitggsaties are generally based on either broker
guotes or discounted cash flow projections usisgiaptions for inputs such as the weighted-averageadf capital, long-term revenue growth
rates and earnings before interest, taxes, depitetiand amortization, or EBITDA, and/or revenueltiples 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 arsedohon quoted market prices, where available. Tiase
values are obtained primarily from third party pri¢services, which generally use Level | or Lelv@hputs 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 counterpatid the derivative
transaction. We independently verify prices prodithy the counterparties using valuation modelsiti@irporate market observable inputs for
similar derivative transactions.
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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 observabthémmarkets.

A summary of fair value measurements by level &mess and liabilities measured at fair value oecanring basis at June 30, 2015 and

December 31, 2014 is as follows:

June 30, 2015
Assets:
Cash equivalents
Investments available-for-sale:
Fixed maturity securities:
United States Government securities
Government sponsored securities
States, municipalities and political subdivisiotas-exempt
Corporate securities
Options embedded in convertible debt securities
Residential mortgage-backed securities
Commercial mortgage-backed securities
Other debt securities
Total fixed maturity securities
Equity securities
Other invested assets, current
Securities lending collateral
Derivatives excluding embedded options (reportetti wiher assets)
Total assets
Liabilities:

Derivatives excluding embedded options (reportetth wiher liabilities)

Total liabilities

December 31, 2014
Assets:
Cash equivalents
Investments available-for-sale:
Fixed maturity securities:
United States Government securities
Government sponsored securities
States, municipalities and political subdivisiotax-exempt
Corporate securities
Options embedded in convertible debt securities
Residential mortgage-backed securities
Commercial mortgage-backed securities
Other debt securities
Total fixed maturity securities
Equity securities
Other invested assets, current
Securities lending collateral
Derivatives excluding embedded options (reportettt wiher assets)
Total assets
Liabilities:

Derivatives excluding embedded options (reportetth wiher liabilities)

Total liabilities

Level | Level Il Level llI Total
$ 686« $ — 3 — $ 686.
325.¢ — — 325.¢
— 88.2 — 88.2
— 5,964.¢ — 5,964.¢
212.1 8,960. 192.¢ 9,365.:
— 0.8 — 0.€
— 1,933.( — 1,933.(
— 432.2 2.8 435.(
81. 649.t .3 737.:
619.F 18,029.. 201.t 18,850..
1,558.: 124.¢ 54.1 1,737.:
23.¢ — — 23.2
943.1 775.2 — 1,718.:
— 218.( — 218.(
$ 3,830.¢ $19,147.. $ 255.6 $ 23,233.
$ — $ (2150 $ — $ (215.)
$ — $ (2150 $ — $ (215
$ 573: $ — % — $ 573.:
320.( — — 320.(
— 95.( — 95.(
— 5,733.¢ — 5,733.¢
7.1 8,180.¢ 144.¢ 8,332.!
— 98.7 — 98.7
— 2,159.( — 2,159.(
— 506.€ .3 509.¢
89.2 627.: 6.€ 723.1
416.% 17,401.( 154.¢ 17,971.¢
1,696.¢ 192.¢ 48.2 1,938.:
20.2 — — 20.2
808.: 706.¢ — 1,515.:
— 224.¢ — 224.¢
$ 3,514.¢ $18,525.0 $ 202.¢ $ 22,243.
$ — $ (2609 $ — $ (260.9
$ — $ (2609 $ — $ (260.9




-15 -




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 June 30, 2015 and 2014 islas/$ol

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

Three months ended June 30, 2015
Beginning balance at April 1, 2015 $ 1658  $ 3z % 2.€ 51.¢ — $ 2231
Total gains (losses):

Recognized in net income (0.9) — — (0.9) — (1.2

Recognized in accumulated other comprehensive iacom 14 — — (0.9 — 1.C
Purchases 57.2 — 3.7 4.z — 65.2
Sales 4.1 — — (1.2) — (5.9
Settlements (11.9) (0.49) — — — (119
Transfers into Level lll 4.2 — — — — 4.2
Transfers out of Level lll (29.9) — — — — (29.9)
Ending balance at June 30, 2015 $ 1922  $ 26 % 6.2 54.1 — $ 255¢
Change in unrealized losses included in net incaiaged to assets still

held for the three months ended June 30, 2015 — 3 — 3 — (0.2) — $ (03
Three months ended June 30, 2014
Beginning balance at April 1, 2014 $ 114  $ 31 % 14.¢ 43.2 216 $ 196.
Total gains (losses):

Recognized in net income (3.0) — — (0.9) 10.€ 7.2

Recognized in accumulated other comprehensive iacom 9.€ — 0.1 7.1 — 16.€
Purchases 11.¢€ 3.€ 3.C 1.7 — 19.¢
Sales (4.5 = = (8.5) = (13.0)
Settlements (1.5) — (0.3 — — (1.6
Transfers into Level llI 24.2 — — — — 24.2
Transfers out of Level lll — 3.7) — — — (3.1
Ending balance at June 30, 2014 $ 150«  $ 36 $ 17.€ 43.1 322 $ 2471
Change in unrealized losses included in net incaataged to assets still

held for the three months ended June 30, 2014 $ (36 s — 8 — (0.9 — $ (49
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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 six
months ended June 30, 2015 and 2014 is as follows:

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

Six Months Ended June 30, 2015
Beginning balance at January 1, 2015 $ 144¢ % 3 % 6€ $ 48 % — $ 202¢
Total gains (losses):

Recognized in net income (2.0) — 0.2 1.2 — (2.0

Recognized in accumulated other comprehensive iacom 3.C — (0.2) 0.€ — 3.7
Purchases 89.€ — 3.7 11.€ — 105.1
Sales (4.2) = (0.9 (5.7) = (10.7)
Settlements (24.9) (0.5) (0.3 — — (25.5)
Transfers into Level lll 4.¢ — — — — 4.¢
Transfers out of Level Ill (29.9) — (3.0 — — (22.7)
Ending balance at June 30, 2015 $ 192  $ 28 % 6.2 $ 541 $ — $ 255¢
Change in unrealized losses included in net incaatated to assets still

held for the six months ended June 30, 2015 $ 06 $ — 3 — 3 10 $ — 3 (1.6

Six Months Ended June 30, 2014
Beginning balance at January 1, 2014 $ 1152  $ 6 $ 14¢  $ 412 % —  $ 177¢
Total gains (losses):

Recognized in net income (6.3) — — (0.7) 32.2 25.2

Recognized in accumulated other comprehensive iacom 12.7 — 0.2 1.3 — 145
Purchases 20.€ 3.€ 3.C 10.7 — 38.2
Sales (6.2 — — (9.6) — (15.6)
Settlements (3.6€) (3.49) (0.39) — — (7.9)
Transfers into Level llI 24.2 — — — — 24.2
Transfers out of Level IlI (6.5) (3.7) — — — (9.6)
Ending balance at June 30, 2014 $ 150« % 3¢ $ 17¢  $ 431 % 322 $ 2471
Change in unrealized losses included in net incaiated to assets stil _

held for the six months ended June 30, 2014 $ 76 $ — 3 — 3 ©0n s — $ By

Transfers between levels, if any, are recorded &sedbeginning of the reporting period. There wesematerial transfers between levels
during the three and six months ended June 30, @02614 .

Certain assets and liabilities are measured avédire on a nonrecurring basis; that is, the imsémis are not measured at fair value on an
ongoing basis but are subject to fair value adjestsionly in certain circumstances. As disclosedate 4, “Business Acquisition and
Divestiture”, we completed our acquisition of Simplealthcare on February 17, 2015. The values bas&ets acquired in our
acquisition of Simply Healthcare and resulting geitidand other intangible assets were recordeaiatflue primarily using Level Il inputs.
The majority of Simply Healthcare's assets acquarmdi liabilities assumed were recorded at thenyoay values as of the respective date of
acquisition, as their carrying values approximatesdr fair values due to their shagrm nature. The fair values of goodwill and otimangible
assets acquired in our acquisition of Simply Hezlth were internally estimated based on the incappeoach. The income approach estimate
fair value based on the present value of the dasisfthat the assets could be expected to genierttie future. We developed internal
estimates for the expected cash flows and disaat@tin the present value calculation. Other timen t
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assets acquired and liabilities assumed in ourisitipnm of Simply Healthcare described above, theege no other assets or liabilities meas
at fair value on a nonrecurring basis during thregtand six months ended June 30, 2015 or 2014 .

Our valuation policy is determined by members afto@asury and accounting departments. Wheneveilgesour policy is to obtain
guoted market prices in active markets to estirfatesalues for recognition and disclosure purpo¥eékere quoted market prices in active
markets are not available, fair values are estichasing discounted cash flow analyses, broker gumt@ther valuation techniques. These
techniques are significantly affected by our asdionp, including discount rates and estimates tufreucash flows. Potential taxes and other
transaction costs are not considered in estimdgiingalues. Our valuation policy is generally fotain only one quoted price for each security
from third party pricing services, which are dedwtrough recently reported trades for identicadiorilar securities making adjustments
through the reporting date based upon availabl&etabservable information. When broker quotesuaesl, we generally obtain only one
broker quote per security. As we are responsibi¢hi® determination of fair value, we perform mdptiinalysis on the prices received from
pricing services to determine whether the pricesreasonable estimates of fair value. This analgygierformed by our internal treasury
personnel who are familiar with our investment fmids, the pricing services engaged and the vadndaechniques and inputs used. Our
analysis includes a review of month-to-month pfioetuations. If unusual fluctuations are notedhis review, we may obtain additional
information from other pricing services to validdte quoted price. There were no adjustments ttegumarket prices obtained from the
pricing services during the three and six montldednJune 30, 2015 or 2014 .

In addition to the preceding disclosures on agsetsrded at fair value in the consolidated balastmets, FASB guidance also requires the
disclosure of fair values for certain other finaténstruments for which it is practicable to esttenfair 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 consolidatddrize sheets for cash, accrued investment inqur@mium and self-funded
receivables, other receivables, unearned inconoeuats payable and accrued expenses, income towgable/payable, security trades
pending payable, securities lending payable an@diceother current liabilities approximate fair walbecause of the short term nature of these
items. These assets and liabilities are not lisi¢te table below.

The following methods, assumptions and inputs weesl to estimate the fair value of each classafiitial instrument that is recorded at
its carrying value on the consolidated balancetshee

Other invested assets, long-ter@ther invested assets, long-term include primamir investments in limited partnerships, joinbttges
and other non-controlled corporations, as welhascash surrender value of corporate-owned liferarece policies. Investments in limited
partnerships, joint ventures and other non-corgdotlorporations are carried at our share in thiéiesitundistributed earnings, which
approximates fair value. The carrying value of cogpe-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 estimated to be availables tor debt of similar terms and remaining
maturities.

Long-term debt — commercial pap8ihe carrying amount for commercial paper approx@sdair value as the underlying instruments t
variable interest rates at market value.

Long-term debt — senior unsecured notes, remarketlibordinated notes and surplus nat@se fair values of our notes are based on
guoted market prices in active markets for the sarrsémilar debt, or, if no quoted market prices available, on the current market observ
rates estimated to be available to us for debinofa terms and remaining maturities.

Long-term debt — convertible debenturdhe fair value of our convertible debenturesadsds on the market price in the active private
market in which the convertible debentures trade.
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A summary of the estimated fair values by levetach class of financial instrument that is recorateits carrying value on our
consolidated balance sheets at June 30, 2015 agehiber 31, 2014 are as follows:

Estimated Fair Value

Carrying
Value Level | Level Il Level Il Total
June 30, 2015
Assets:
Other invested assets, long-term $ 1,803.0 $ — $ — $ 1,803 $ 1,803.
Liabilities:
Debt:
Short-term borrowings 540.( — 540.( — 540.(
Commercial paper 697.¢ — 697.< — 697.¢
Notes 14,926.. — 15,148. — 15,148.
Convertible debentures 469.¢ — 1,608.- — 1,608.-
December 31, 2014
Assets:
Other invested assets, long-term $ 1,695¢ $ — 3 — $ 1,695.¢ $ 1,695
Liabilities:
Debt:
Short-term borrowings 400.( — 400.( — 400.(
Notes 13,687.! — 14,794.¢ — 14,794.¢
Convertible debentures 956.4 — 2,581.¢ — 2,581.¢

7. Income Taxe:

During the three months ended June 30, 2015 andl 28& recognized income tax expense of $698.%a848.6 , respectively, which
represents effective tax rates of 44.9% and 42.6@épectively. The increase in income tax expereepvimarily due to increased income
before income taxes and the increase to the nodadwctible Health Insurance Provider Fee, or HE. FFor the three months ended June 30,
2015 and 2014, the HIP Fee resulted in additiomame tax expense of $114.2 and $80.5 , respegctivbe increase in the effective income
tax rate was primarily due to the increase in the-tax deductible HIP Fee.

During the six months ended June 30, 2015 and 2@B4recognized income tax expense of $1,402.858id.3 , respectively, which
represents effective tax rates of 44.9% and 40.6%pectively. The increase in income tax experesewimarily due to increased income
before income taxes and the increase to the nodadwctible HIP Fee. For the six months ended 30n2015 and 2014, the HIP Fee resulted
in additional income tax expense of $227.5 and $16despectively. The increase was further impghdiee to favorable 2014 discrete tax
adjustments related to state income tax auditiydimg refund claims filed, and adjustments toest#tferred tax liabilities in 2014 resulting
from a decrease in the Indiana statutory incomeasx The increase in the effective tax rate wamarily due to the increase to the non-tax
deductible HIP Fee, the favorable 2014 discretetiustments, and adjustments to the state deftaxddhbilities in 2014, discussed above.
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8. Retirement Benefits

The components of net periodic (credit) benefit @sluded in the consolidated statements of incéonéhe three months ended June 30,
2015 and 2014 are as follows:

Pension Benefits Other Benefits
2015 2014 2015 2014
Service cost $ 33 ¢ 32 $ 0.6 $ 0.8
Interest cost 17.1 18.5 5.8 6.5
Expected return on assets (35.9 (34.9) (5.9 (5.9
Recognized actuarial loss 6.5 5.2 3.8 2.4
Settlement loss 1.7 14 — —
Amortization of prior service credit (0.2 (0.2 (3.6) (3.6
Net periodic (credit) benefit cost $ (75) $ 6.20 $ 0.7 $ 0.2

The components of net periodic (credit) benefit @asluded in the consolidated statements of incfon¢he six months ended June 30,
2015 and 2014 are as follows:

Pension Benefits Other Benefits
2015 2014 2015 2014
Service cost $ 6.6 $ 65 % 1.1 % 1.€
Interest cost 34.1 37.C 11.7 13.1
Expected return on assets (71.¢) (68.7) (11.9) (11.9)
Recognized actuarial loss 12.¢ 10.t 7.€ 4.7
Settlement loss 3.0 2.5 — —
Amortization of prior service credit (0.9 (0.9 (7.2 (7.2
Net periodic (credit) benefit cost $ (159 $ (12.¢) $ 14 ¢ 0.t

For the year ending December 31, 2015 , no mateoiatibutions are expected to be necessary to theéEmployee Retirement Income
Security Act, or ERISA, required funding levelsyaver, we may elect to make discretionary contiilmg up to the maximum amount
deductible for income tax purposes. No contribigiarere made to our retirement benefit plans dutiegsix months ended June 30, 2015 or
2014 .
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9. Debt

The carrying value of long-term debt at June 3@,528nd December 31, 2014 consists of the following:

Senior unsecured notes:
1.250%, due 2015
2.375%, due 2017
5.875%, due 2017
1.875%, due 2018
2.300%, due 2018
2.250%, due 2019
7.000%, due 2019
4.350%, due 2020
3.700%, due 2021
3.125%, due 2022
3.300%, due 2023
3.500%, due 2024
5.950%, due 2034
5.850%, due 2036
6.375%, due 2037
5.800%, due 2040
4.625%, due 2042
4.650%, due 2043
4.650%, due 2044
5.100%, due 2044
4.850%, due 2054
Remarketable subordinated notes:
1.900%, due 2028
Surplus notes:
9.000%, due 2027
Senior convertible debentures:
2.750%, due 2042
Variable rate debt:
Commercial paper program
Total long-term debt
Current portion of long-term debt
Long-term debt, less current portion
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December 31,

June 30, 2015 2014
$ 6248 $ 624.°
400.( 398.¢
527.: 526.7
621.€ 616.2
645.] 644.°
843.( 842.1
438. 438.¢
698.¢ 695.
695.¢ 695.¢
842. 841.¢
991.¢ 991.;
790. 789.¢
4442 4442
767.¢ 767.7
639. 639.°
193.7 206.
885.¢ 885.
985.: 985.(
790. 790.1
593. 593.1
246.¢ 246.
1,235.! —
24.¢ 24.¢
469.¢ 956.
697. —
16,093. 14,643.¢
(624.9) (624.9)
$ 15468. $  14,019.




We generally issue senior unsecured notes for teng-borrowing purposes. At June 30, 2015 , we$i8)665.9 outstanding under these
notes. During the three months ended March 31, 20&5epurchased $13.0 of outstanding principaited of certain senior unsecured notes
plus applicable premium for early redemption plosraed and unpaid interest, for cash totaling $18V2 recognized a loss on extinguishmen
of debt of $3.4 . We did not repurchase any samisecured noted during the three months ended3r2gd15 .

On May 12, 2015, we issued 25.0 Equity Units, pans to an underwriting agreement dated May 6, 2il&n aggregate principal
amount of $1,250.0 . Each Equity Unit has a statadunt of $50 (whole dollars) and consists of apase contract obligating the holder to
purchase a certain number of shares of our comteek sn May 1, 2018 , subject to earlier terminatiw settlement, for a price in cash of $5(
(whole dollars); and a 5% undivided beneficial ovghép interest in $1,000 (whole dollars) principatount of our 1.900% remarketable
subordinated notes, or RSNs, due 2028. We rec&¥g?8.8 in cash proceeds from issuance of thetfgmits, net of underwriting discounts
and commissions and offering expenses payable Jgnasrecorded $1,250.0 in long-term debt. Thegwds will be used for general corporate
purposes, including, but not limited to, the refna®e of a portion of our outstanding senior coliMertiebentures due 2042. On May 1, 2018,
if the applicable market value of our common stsci&qual to or greater than $207.805 per sharesetilement rate will be 0.2406 shares of
our common stock. If the applicable market valuewfcommon stock is less than $207.805 per shargrbater than $143.865 per share, the
settlement rate will be a number of shares of oanroon stock equal to $50 (whole dollars) dividedhmsy applicable market value of our
common stock. If the applicable market value of own stock is less than or equal to $143.865, tttkeseent rate will be 0.3475 shares of out
common stock. Holders of the Equity Units may ety settlement at a minimum settlement rate. 2406 shares of our common stock for
each purchase contract being settled. The RSNaleatged as collateral to secure the purchase ofrmmnstock under the related stock
purchase contracts. Quarterly interest paymentes®RSNs will commence on August 1, 2015, subjeeiiy termination event or optional re-
marketing. The RSNs are scheduled to be remarkkebedg the five business day period ending on Ap8il 2018 and may be remarketed
earlier, at our election, during the period fromulary 30, 2018 through April 12, 2018. Following tte-marketing, the interest rate on the
RSNs will be set to current market rates and isteréll be payable semi-annually. At June 30, 2ahB,present value of the stock purchase
contract liability was $120.9 and is included ihet current liabilities and other noncurrent liglds with a corresponding offset to additional
paid-in capital in our consolidated balance sh@enhtract adjustment payments will commence on Augju2015 at a rate of 3.350% per
annum on the stated amount per Equity Unit. Sultgecertain specified terms and conditions, we ttheeight to defer payments on all or part
the contract adjustment payments but not beyonddheract settlement date and we have the rigtieter payment of interest on the RSNs bu
not beyond the purchase contract settlement dateaturity date.

We have an unsecured surplus note with an outstgmqdincipal balance of $24.9 at June 30, 2015 .

We have a senior revolving credit facility, or fhacility, with certain lenders for general corperptirposes. The Facility, as amended,
provides credit up to $2,000.0 , and matures orebaper 29, 2016 . There were no amounts outstanaidgr this Facility as of June 30, 2015
or at any time during the three and six months teded.

We have an authorized commercial paper progranp &b $2,500.0 , the proceeds of which may be useddneral corporate purposes. At
June 30, 2015 , we had $697.4 outstanding undeptbgram.
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We have outstanding senior convertible debentunes2042, or the Debentures, which are governedhbgdenture between us and The
Bank of New York Mellon Trust Company, N.A., asstee. We have accounted for the Debentures in dacoe with the cash conversion
guidance in FASB guidance for debt with conversiad other options. As a result, the value of theedided conversion option has been
bifurcated from its debt host and recorded as apoorent of additional paid-in capital (net of deéertaxes and equity issuance costs) in our
consolidated balance sheets. During the three marttied June 30, 2015, we repurchased $700.5 aggmincipal balance of the
Debentures. In addition, $66.5 aggregate prindpddnce was surrendered for conversion by certalifehs in accordance with the terms and
provisions of the indenture governing the Deberstiuvée elected to settle the excess of the prineipedunt of the repurchases and the
conversions with cash for total payments of $1,846Ve recognized a gain on extinguishment of déB2.9 based on the fair values of the
debt on the repurchase and conversion settlemésd.dehe following table summarizes at June 30520# related balances, conversion rate
and conversion price of the Debentures:

Outstanding principal amount $ 733.(
Unamortized debt discount $ 254
Net debt carrying amount $ 469.¢
Equity component carrying amount $ 265.7
Conversion rate (shares of common stock per $100@@ncipal amount) 13.423:
Effective conversion price (per $1,000 of principaiount) $ 74.497

We have $540.0 in outstanding short-term borrowing® various Federal Home Loan Banks at June @05 2vith fixed interest rates of
0.194% .

10. 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 otlwaurt 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 filed assult of the 2001 demutualization of Anthem fasge Companies, Inc., or Anthem
Insurance. The lawsuit names Anthem Insurance dsawénthem, Inc. and is caption&bnald Gold, et al. v. Anthem, Inc. etAhthem
Insurance’s 2001 Plan of Conversion, or the Plaoviged for the conversion of Anthem Insurance framutual insurance company into a
stock insurance company pursuant to Indiana lavdedthe Plan, Anthem Insurance distributed thevaline of the company at the time of
conversion to its Eligible Statutory Members, oNE&S in the form of cash or Anthem common stockxolenge for their membership intere
in the mutual company. Plaintiffs ®old allege that Anthem Insurance distributed valudowrong ESMs. Cross motions for summary
judgment were granted in part and denied in patduy 26, 2006 with regard to the issue of sover@igmunity asserted by -defendant, the
state of Connecticut, or the State. The trial calgb denied our motion for summary judgment gdamtiffs’ claims on January 10, 2005. The
State appealed the denial of its motion to the @oticut Supreme Court. We filed a cross-appeahersbvereign immunity issue. On May 11,
2010, the Supreme Court reversed the judgmenteadtfridl court denying the State’s motion to disntiss plaintiff's claims under sovereign
immunity and dismissed our cross-appeal. The caseramanded to the trial court for further procegsli Plaintiffs’ motion for class
certification was granted on December 15, 2011.aWkthe plaintiffs filed renewed cross-motionsfsommary judgment on January 24, 2013
On August 19, 2013, the trial court denied plafstifnotion for summary judgment. The trial courfeteed a final ruling on our motion for
summary judgment. On March 6, 2014, the trial cdertied our motion for summary judgment findingtthia issue of material fact existed. A
trial on liability commenced on October 14, 2014 aoncluded on October 16, 2014. On June 12, 2b&5ourt entered judgment for Anth
Insurance on all issues, finding that (1) Anthesuhance correctly determined the State to be an,E®WMPIlaintiffs; (2) Anthem Insurance
acted in good faith in making this determinatiomjles Plaintiffs failed to present sufficient evidento override a presumption that Anthem
Insurance’s ESM determination
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was correct; and (3) Plaintiffs failed to prove tireach of any contractual obligation. On July@1%, Plaintiffs filed a notice of appeal from
the judgment entered for Anthem Insurance.

We are currently a defendant in eleven putativescictions relating to out-ofetwork, or OON, reimbursement that were consatidanto
a single multi-district lawsuit callelth re WellPoint, Inc. (n/k/a Anthem, Inc.) Out-oétWork “UCR” Rates Litigatiorthat is pending in the
United States District Court for the Central Distiof California. The lawsuits were filed in 2008he plaintiffs include current and former
members on behalf of a putative class of membesrateived OON services for which the defendanis leas than billed charges, the
American Medical Association, four state medicalagsations, OON physicians, OON non-physician piexs, the American Podiatric
Medical Association, California Chiropractic Assatidn and the California Psychological Associatimnbehalf of putative classes of OON
physicians and all OON non-physician health cam¥iders. The plaintiffs have filed several amendethplaints alleging that the defendants
violated the Racketeer Influenced and Corrupt Omgdions Act, or RICO, the Sherman Antitrust ACRIBA, federal regulations, and state
by using an OON reimbursement database called ixg by using non-Ingenix OON reimbursement méttagies. We have filed motions
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 subscrjlamtiff, and one subscriber plaintiff's claim wdthe California Unfair Competition Law.
The plaintiffs filed a motion for reconsideratiohtbe motion to dismiss order, which the court gednn part and denied in part. The court
ruled that the plaintiffs adequately allege thag @eorgia provider plaintiff is deemed to have ext@d administrative remedies regarding nor
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 seeking the following classesa(4dibscriber ERISA class as to OON claims
processed using the Ingenix database as the priogtigodology; (2) a physician provider class a®@N claims processed using Ingenix; (-
non-physician provider class as to OON claims @meed using Ingenix; (4) a provider ERISA clasa®®N claims processed using non-
Ingenix pricing methodologies; (5) a California sahber breach of contract/unfair competition classl (6) a subscriber breach of implied
covenant class for all Anthem states except Califor-ollowing expert discovery and briefing, caafjlument was held on the motion. In late
2014, the court denied the plaintiffs' motion ftass certification in its entirety. The Califorrgabscriber plaintiffs filed a motion for leave to
file a renewed motion for class certification wittore narrowly defined proposed classes, which thetaenied. The parties have a January
2016 deadline for filing motions for summary judgrmeEarlier in the case, in 2009, we filed a moftiothe United States District Court for the
Southern District of Florida, or the Florida Couda,enjoin the claims brought by the physicianmqiffis and certain medical association
plaintiffs based on prior litigation releases, whigas granted in 2011. The Florida Court orderedelplaintiffs to dismiss their claims that are
barred by the release. The plaintiffs then filgueition for declaratory judgment asking the cdarfind that these claims are not barred by the
releases from the prior litigation. We filed a nootito dismiss the declaratory judgment action, Whias granted. The plaintiffs appealed the
dismissal of the declaratory judgment to the Unii¢ates Court of Appeals for the Eleventh Cirduit, the dismissal was upheld. The enjoinec
physicians and some of the medical associationadatidlismiss their barred claims. The Florida Céound those enjoined plaintiffs in
contempt and sanctioned them in July 2012. Thasatgdfs appealed the Florida Court’s sanctionseoitd the United States Court of Appeals
for the Eleventh Circuit. The Eleventh Circuit ufththe Florida court’s enforcement of the injunatias it relates to the plaintiffs’ RICO and
antitrust claims, but vacated it as it relatesedain ERISA claims. The plaintiffs filed a petitidor rehearing en banc as to the antitrust claims
only, which was denied. The plaintiffs then filegetition for writ of certiorari with the U.S. Supmne Court. The American Medical
Association filed an amicus brief in support of gatition. The U.S. Supreme Court denied the petitin February 23, 2015. We intend to
vigorously defend these suits; however, their wtenoutcome cannot be presently determined.

We are a defendant in multiple lawsuits that waitsily filed in 2012 against the BCBSA as wellBlsie Cross and/or Blue Shield
licensees across the country. The cases were ool into a single multi-district lawsuit calledre Blue Cross Blue Shield Antitrust
Litigation that is pending in the United States District Cdartthe Northern District of Alabama. Generallgetsuits allege that the BCBSA
and the Blue plans have engaged in a conspiraagrieontally allocate geographic markets througkrse agreements, best efforts rules
(which limit the percentage of non-Blue revenueath plan), restrictions on acquisitions and o#fneangements in violation of the Sherman
Antitrust Act and related state laws. The
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cases were brought by two putative nationwide elass plaintiffs, health plan subscribers and ptexs. Subscriber and provider plaintiffs
each filed consolidated amended complaints on DuA013. The consolidated amended subscriber camhplas also brought on behalf of
putative state classes of health plan subscribefdabama, Arkansas, California, Florida, Hawadlinbis, Louisiana, Michigan, Mississippi,
Missouri, New Hampshire, North Carolina, PennsylgaRhode Island, South Carolina, Tennessee, ardsT®efendants filed motions to
dismiss in September 2013, which were argued inl 2pd4. In June 2014, the court denied the majaitthe motions, ruling that plaintiffs
had alleged sufficient facts at this stage of itigdltion to avoid dismissal of their claims. Fallmg the subsequent filing of amended
complaints by each of the subscriber and provitintffs, we filed our answer and asserted ouirfitive defenses in December 2014.
Discovery has commenced. We intend to vigorousfgrmtethese suits; however, their ultimate outcoaraot be presently determined.

Where available information indicates that it islpaible that a loss has been incurred as of theodithe consolidated financial statements
and we can reasonably estimate the amount ofdkat We accrue the estimated loss by a chargedmi&. In many proceedings, however, it is
difficult to determine whether any loss is probateeasonably possible. In addition, even whess le possible or an exposure to loss exis
excess of the liability already accrued with respe@ previously identified loss contingency sitniot always possible to reasonably estimat
amount of the possible loss or range of loss.

With respect to many of the proceedings to whichaveea party, we cannot provide an estimate optssible losses, or the range of

possible losses in excess of the amount, if argruad, for various reasons, including but not ledito some or all of the following: (i) there
novel or unsettled legal issues presented, (iiptioeeedings are in early stages, (iii) there isentainty as to the likelihood of a class being
certified or decertified or the ultimate size aed®e of the class, (iv) there is uncertainty ahéoutcome of pending appeals or motions,
(v) there are significant factual issues to be Ikeh and/or (vi) in many cases, the plaintiffs @aot specified damages in their complaint or ir
court filings. For those legal proceedings whelesa is probable, or reasonably possible, and faclwit is possible to reasonably estimate the
amount of the possible loss or range of lossessumently believe that the range of possible losesxcess of established reserves, for all of
those proceedings is from $0.0 to approximately0$2%t June 30, 2015 . This estimated aggregage rafreasonably possible losses is base
upon currently available information taking intacaant our best estimate of such losses for which s estimate can be made.

Cyber Attack Incident

In February 2015, we reported that we were thestasfia sophisticated external cyber attack. Tteckérs gained unauthorized access to
certain of our information technology systems ahthmed personal information related to many irdlials and employees, such as names,
birthdays, health care identification/social setyunumbers, street addresses, email addressese phombers and employment information,
including income data. To date, there is no evidahat credit card or medical information, suclelagns, test results or diagnostic codes, \
targeted, accessed or obtained, although no assucam be given that we will not identify additibirdormation that was accessed or obtail

Currently, we are in the process of addressingyber attack and supporting federal law enforceraéfotts to identify the responsible
parties. Upon discovery of the cyber attack, wetoamediate action to remediate the security vidbgity and retained a cybersecurity firm
evaluate our systems and identify solutions basetth® evolving landscape. We will provide creditnitoring and identity protection services
to those who have been affected by this cyberlatiéihile the cyber attack did not have an impacbonbusiness, cash flows, financial
condition and results of operations for the yeateehDecember 31, 2014, we have incurred expenbsgsguent to the cyber attack to
investigate and remediate this matter and expemtiitinue to incur expenses of this nature in thiedeeable future. Although we are unable t
guantify the ultimate magnitude of such expenselsamy other impact to our business from this incige this time, they may be significant.
We will recognize these expenses in the periodghich they are incurred.

Actions have been filed in various federal andestaturts and other claims have been or may betadssgainst us on behalf of current or
former members, current or former employees, atitividuals, shareholders or others seeking damagether related relief, allegedly arisi
out of the cyber attack. State and federal agenitielsiding state insurance regulators, state ratgs general, the Health and Human Services
Office of Civil Rights and the Federal Bureau oféstigations, are investigating events relatethéoclyber attack, including how it occurred,
consequences and our responses. Although we aperatimg in these investigations, we may be sulijefihes or other obligations, which
may have an adverse effect on how we operate @imémss and our results of operations. With redeitte civil actions, a motion to transfer
was filed with the Judicial Panel on Multidistrigtigation on February 10, 2015 and was subsequentl
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heard by the Panel on May 28, 2015. On June 8,,28&3anel entered its order transferring the aafeted matter to the U.S. District Court
for the Northern District of California.

We have contingency plans and insurance coverageftain expenses and potential liabilities of thature, however, the coverage may
not be sufficient to cover all claims and liabégi While a loss from these matters is reasonaisgible, we cannot reasonably estimate a rang
of possible losses because our investigation h@oatter is ongoing, the proceedings remain iretlity stages, alleged damages have not
specified, there is uncertainty as to the likelitt@d a class or classes being certified or thenate size of any class if certified, and there are
significant factual and legal issues to be resalved

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 threatenegdditon of the character incidental to our
business, and are from time to time involved aartypn various governmental investigations, aydiasiews and administrative proceedings.
These investigations, audits, reviews and admatist proceedings include routine and special inegiby state insurance departments, state
attorneys general, the U.S. Attorney General abd@umittees of the U.S. Congress. Such investigatiaudits, reviews and administrative
proceedings could result in the imposition of 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@an@uaranty Associations, or NOLHGA, is a voluntarganization consisting of the
state life and health insurance guaranty assoomtmcated throughout the U.S. Such associatiooging together with NOLHGA, provide a
safety net for their state’s policyholders, ensyitimat they continue to receive coverage, subgestdte maximum limits, even if their insurer is
declared insolvent. We are aware that the Pennsigiasurance Commissioner, or Insurance Commissjdras placed Penn Treaty Network
America Insurance Company and its subsidiary Ana@ridetwork Insurance Company, or collectively P&rgaty, in rehabilitation, an
intermediate action before insolvency. The statgtodenied the Insurance Commissioner’s petitiorttie liquidation of Penn Treaty and
ordered the Insurance Commissioner to file an ggiptan of rehabilitation. The Insurance Commissidited an initial plan of rehabilitation
on April 30, 2013, an amended plan on August 84281d a second amended plan on October 8, 2014stateecourt commenced a hearing in
connection with the second amended plan on Juld®5, which hearing has been adjourned pendingdudiscovery. Also, on July 20,
2015, the Pennsylvania Supreme Court affirmed tidite ourt's decision to deny the petition for iit@tion. In the event rehabilitation of Penn
Treaty is unsuccessful and Penn Treaty is deciassdvent and placed in liquidation, we and otmsurers may be required to pay a portion o
their policyholder claims through state guaranoagtion assessments in future periods. Givemicertainty around whether Penn Treaty
will ultimately be declared insolvent and, if shetamount of the insolvency, the amount and tinaiingny associated future guaranty fund
assessments, and the availability and amount opatgntial premium tax and other offsets, we cutyerannot estimate our net exposure, if
any, to this potential insolvency. We will continteemonitor the situation and may record a liapitind expense in future reporting periods,
which could be material to our cash flows and rssofl operations.

Contractual Obligations and Commitments

We are a party to an agreement with Express Sctipts or Express Scripts, whereby Express Scigptise exclusive provider of
pharmacy benefit management, or PBM, services telams, excluding one Amerigroup subsidiary andade self-insured members, which
have exclusive agreements with different PBM serpioviders. It is expected that the Amerigroupssdiry will complete its transition to the
Express Scripts agreement during 2015. The irt#iah of this agreement expires on December 31,.20@8er this agreement, Express Script:
is the exclusive provider of certain specified PB&tvices, such as pharmacy network management, teliwery, pharmacy customer servi
claims processing, rebate management, drug uidizaind specialty pharmaceutical management serviaeordingly, the
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agreement contains certain financial and operdti@umirements obligating both Express Scripts as\dExpress Scripts’ primary obligations
relate to the performance of such services andingee¢rtain pricing guarantees and performancedstas. Our primary obligations relate to
oversight, provision of data, payment for serviaed certain minimum volume requirements. The failoy either party to meet the respective
requirements could potentially serve as a basifirfiancial penalties or early termination of thentact. We believe we have appropriately
recognized all rights and obligations under thistract at June 30, 2015 .

During December 2014, we entered into a new agreewi¢h International Business Machines Corporatmprovide information
technology infrastructure services. This new age@rsupersedes certain prior agreements and alsml@s provisions for additional services.
Our remaining commitment under this agreementia¢ B0, 2015 was $430.0 through March 31, 2020 heve the ability to terminate this
agreement upon the occurrence of certain everttfecuto 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 June 3 2@k $47.1 through March 31, 2016
We have the ability to terminate this agreemeniugpe occurrence of certain events, subject ty éarinination fees.

Vulnerability from Concentrations

Financial instruments that potentially subjectausdancentrations of credit risk consist primarifycash equivalents, investment securities,
premium receivables and instruments held througlging activities. All investment securities are mged by professional investment
managers within policies authorized by our Boar®wéctors. Such policies limit the amounts thayrba invested in any one issuer and
prescribe certain investee company criteria. Conagans of credit risk with respect to premiumeaiables are limited due to the large nun
of employer groups that constitute our customee liashe states in which we conduct business. Ampé 30, 2015, there were no significant
concentrations of financial instruments in a siriglestee, industry or geographic location.

11. Capital Stock
Use of Capital — Dividends and Stock Repurchase dreon

We regularly review the appropriate use of capitedluding acquisitions, common stock and debt sgctepurchases and dividends to
shareholders. The declaration and payment of anglatfids or repurchases of our common stock or ideditthe discretion of our Board of
Directors and depends upon our financial conditieaults of operations, future liquidity needs,ulagpry and capital requirements and other
factors deemed relevant by our Board of Directors.

A summary of the cash dividend activity for the sionths ended June 30, 2015 and 2014 is as follows:

Dividend
Declaration Date Record Date Payment Date per Share Total
Six Months Ended June 30, 2015
January 27, 2015 March 10, 2015 March 25, 2015 $0.6250 $166.6
April 28, 2015 June 10, 2015 June 25, 2015 $0.6250 $163.9
Six Months Ended June 30, 2014
January 28, 2014 March 10, 2014 March 25, 2014 $0.4375 $123.4
April 29, 2014 June 10, 2014 June 25, 2014 $0.4375 $120.5

Under our Board of Directors’ authorization, we ntain a common stock repurchase program. On Oc@#2014, the Board of Directors
authorized a $5,000.0 increase to the common sagkchase program. Repurchases may be made fr@ntditime at prevailing market
prices, subject to certain restrictions on volupréging and timing. The repurchases are effectechftiime to time in the open market, through
negotiated transactions, including acceleratedestegrurchase agreements, and through plans desigeedply with Rule 10b5-1 under the
Securities Exchange Act of 1934, as amended. @uak sepurchase program is discretionary as we raderuno obligation to repurchase sha
We repurchase shares
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under the program when we believe it is a prudeataf capital. The excess cost of the repurchdsaes over par value is charged on a pro
rata basis to additional paid-in capital and retdirarnings.

A summary of common stock repurchases for the sinthis ended June 30, 2015 and 2014 is as follows:

Six Months Ended

June 30
2015 2014
Shares repurchased 9.7 22.€
Average price per share $ 145.6: $ 92.1(
Aggregate cost $ 1,410.¢ $ 2,077..
Authorization remaining at the end of each period $ 4281.( $ 1,613.

Under the common stock repurchase program autttbbiyeur 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 priceuofshares during the term of the agreement. IrcMae14, we repurchased 6.6 shares
under the agreement. The shares repurchased tnedagteement are included in the amount disclosedesas shares repurchased during the
six months ended June 30, 2014 .

During the six months ended June 30, 2015, we etteto a series of call and put options with dartaunterparties to repurchase shares
of our common stock below the then current markieepWe exercised call options that enabled usparchase 2.1 shares of our common
stock at an average strike price of $135.03 . tleoto set the call option strike prices below market price at inception, we sold 5.3 put
options at equal strike prices. During the six rhgrgnded June 30, 2015, 2.5 put options expiredencised. The remaining 2.8 put options
have expiration dates in August and September 201t closing market price of our common stocktloa expiration dates of the remaining
put options is below the put option strike price, will be required to repurchase up to 2.8 shafesiocommon stock at the higher contract
price. Based on FASB guidance, the value of thieopdions was recognized as a reduction of shadehs|equity and the value of the put
options was recognized as a liability.

For additional information regarding the use ofitagor debt security repurchases, see Note 9ptDe
Equity Units

On May 12, 2015, we issued 2EQuity Units, pursuant to an underwriting agreentaied May 6, 2015, in an aggregate principal arn
of $1,250.0 . For additional information relatirgthe Equity Units, see Note 9, “Debt.”

Stock Incentive Plars

A summary of stock option activity for the six mbatended June 30, 2015 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, 2015 72 % 70.3(
Granted 1.2 147.1¢
Exercised 2.0 67.82
Forfeited or expired (0.7) 95.2%
Outstanding at June 30, 2015 .2 85.8¢ 473 $ 490.¢
Exercisable at June 30, 2015 34 66.52 273 $ 335.¢
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A summary of the status of nonvested restrictedksativity, including restricted stock units, fiwe six months ended June 30, 2015 is a:
follows:

Weighted-

Average

Restricted Grant Date

Stock Shares Fair Value

and Units per Share
Nonvested at January 1, 2015 3€ $ 75.6:
Granted 0.¢ 147.1(
Vested (1.7) 72.31
Forfeited (0.7 96.51
Nonvested at June 30, 2015 2.7 100.4¢

Fair Value

We use a binomial lattice valuation model to estarthe fair value of all stock options granted. Banore detailed discussion of our stock
incentive plan fair value methodology, see Note“Cépital Stock,"to our audited consolidated financial statementsf@nd for the year end
December 31, 2014 included in our 2014 Annual Repoform 10-K.

The following weighted-average assumptions werel ts@stimate the fair values of options grantedinduthe six months ended June 30,
2015 and 2014 :

2015 2014
Risk-free interest rate 1.9¢% 2.1%
Volatility factor 31.0% 35.0(%
Quarterly dividend yield 0.425% 0.50(%
Weighted-average expected life (years) 4.0C 3.7¢

The following weighted-average fair values wereedmined for the six months ended June 30, 201532844d :

2015 2014
Options granted during the period $ 34.01 $ 22.3i
Restricted stock awards granted during the period 147.1¢( 90.17
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12. Accumulated Other Comprehensive Incom

A reconciliation of the components of accumulatdteocomprehensive income at June 30, 2015 and i2Gistfollows:

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

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

Unrealized losses
Deferred tax asset

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

Cash flow hedges:

Gross unrealized losses

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

Deferred net actuarial loss

Deferred prior service credits

Deferred tax asset

Net unrecognized periodic benefit costs for defibedefit pension plans

Postretirement benefit plans:
Deferred net actuarial loss
Deferred prior service credits
Deferred tax asset

Net unrecognized periodic benefit costs for postretent benefit plans

Foreign currency translation adjustments:
Gross unrealized (losses) gains
Deferred tax asset (liability)

Net unrealized (losses) gains on foreign curreraysation adjustments

Accumulated other comprehensive income
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2015 2014
$ 895.1 $ 1,284.¢
(207.0) (65.0)
688.1 1,219.¢
(241.9) (425.9)
446 793.¢
(5.7) (0.8)
2. 0.3
(3.7) (0.5)
(52.2) (47.2)
18.2 16.€
(34.9) (30.6)
(547.5) (425.2)
1.8 13.7
217.1 164.¢
(328.9 (246.7)
(203.6) (152.9)
80.€ 82.€
48.7 27.¢
(74.1) (41.9)
(8.6) 1.6
3. (0.6)
(5.6) 1.0
$ 04 $ 475.(




Other comprehensive (loss) income reclassificatidjustments for the three months ended June 3G, 20d. 2014 are as follows:

2015 2014
Investments:
Net holding (loss) gain on investment securitiésiag during the period, net of tax benefit (expns
of $109.3 and ($99.4), respectively $ (195.9) % 180.:
Reclassification adjustment for net realized gainmvestment securities, net of tax expense of
($24.7) and ($19.2), respectively (45.¢) (35.7)
Total reclassification adjustment on investments (241.% 144.¢
Non-credit component of other-than-temporary impa&ints on investments:
Non-credit component of other-than-temporary impaints on investments, net of tax benefit of $1.5
and $0.3, respectively (2.9 (0.5)
Cash flow hedges:
Holding gain, net of tax expense of ($0.5) and4%0espectively 0.¢ 0.8
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of ($3.3) and3($2espectively 4.8 3.C
Foreign currency translation adjustment, net of(expense) benefit of ($0.4) and $0.1, respective 0.7 (0.3
Net (loss) gain recognized in other comprehensieeme, net of tax benefit (expense) of $131.3 and
($82.5), respectively $ (2379 § 147.¢
Other comprehensive (loss) income reclassificatidjustments for the six months ended June 30, 2645014 are as follows:
2015 2014
Investments:
Net holding (loss) gain on investment securitiésiag during the period, net of tax benefit (expns
of $53.1 and ($188.5), respectively $ (113.9 $ 340.7
Reclassification adjustment for net realized gainmvestment securities, net of tax expense of
($36.1) and ($30.0), respectively (66.9 (55.9)
Total reclassification adjustment on investments (180.9) 284.¢
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
(%$0.4) and ($0.0), respectively 0.7 —
Cash flow hedges:
Holding gain, net of tax expense of ($1.0) and&p0espectively 1.8 1k
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of ($6.3) and($4espectively 9.€ 5.6
Foreign currency translation adjustment, net ofttamefit of $1.5 and $0.1, respectively (2.9 (0.5
Net (loss) gain recognized in other comprehensigerme, net of tax benefit (expense) of $83.0 and
($163.4), respectively $ (1719 § 291.¢
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13. Earnings per Share

The denominator for basic and diluted earningsspare for the three and six months ended June03®, &nd 2014 is as follows:

Three Months Ended Six Months Ended
June 30 June 30
2015 2014 2015 2014
Denominator for basic earnings per share — weigatedage shares 263.1 276.¢ 264.¢ 280.¢
Effect of dilutive securities — employee stock ops, non-vested restricted stock
awards and convertible debentures 11.2 9.2 12.5 8.5
Denominator for diluted earnings per share 274.: 286.( 2775 289.%

During the three months ended June 30, 2015 andl 2@&ighted-average shares related to certaitk stpibons of 1.2 and 1.4 ,
respectively, were excluded from the denominatodfiuted earnings per share because the stoc&raptiere anti-dilutive. During the six
months ended June 30, 2015 and 2014 , weighteéd@ashares related to certain stock options 0cd8d81.0 , respectively, were excluded
from the denominator for diluted earnings per sheeause the stock options were anti-dilutive. Eaity Units are potentially dilutive
securities but were excluded from the denominaiodiluted earnings per share for the three andnsinths ended June 30, 2015, as the
dilutive stock price threshold was not met.

During the three months ended March 31, 2015, sged approximately 0.9 restricted stock units uloderstock incentive plans, 0.4 of
which vesting is contingent upon us meeting spedifinnual earnings targets for the three year ¢@fi@015 through 2017. During the three
and six months ended June 30, 2014 , we issuedxptely 0.1 and 1.4 , respectively, of restricséack units under our stock incentive
plans, 0.7 of which vesting was contingent upomesgting specified annual operating gain target2@®d”. The contingent restricted stock
units have been excluded from the denominator ifatedi earnings per share for the three and sixth®ended June 30, 2015 and 2014 ,
respectively, and are included only if and whendbetingency is met.

14. 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 19, “Sedrm#armation,” to our audited consolidated finaal@tatements as of and for the year ende
December 31, 2014 included in our 2014 Annual Repoform 10-K.

Financial data by reportable segment for the tareksix months ended June 30, 2015 and 2014 dlaw$:

Commercial
and Specialty Government
Business Business Other Total

Three months ended June 30, 2015
Operating revenue $ 9,368.. $ 10,385.0 $ 51 $ 19,758.
Operating gain (loss) 912.( 609.7 (9.6) 1,512.:
Three months ended June 30, 2014
Operating revenue $ 9,965.C $ 8,259.0 $ 57 $ 18,230.(
Operating gain (loss) 919.¢ 313t (10.2) 1,222.¢
Six Months Ended June 30, 2015
Operating revenue $ 18,735:. $ 19,865. $ 9t $ 38,609’
Operating gain (loss) 2,179.( 934.1 (21.9) 3,091..
Six Months Ended June 30, 2014
Operating revenue $ 19,662! $ 16,200.0 $ 117 $ 35,874.
Operating gain (loss) 1,805." 553.1 (17.2) 2,341.¢
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A reconciliation of reportable segments operatiedenues, a non-GAAP measure, to the amounts dfréstenues included in the

consolidated statements of income for the threesanthonths ended June 30, 2015 and 2014 is assill

Three Months Ended

Six Months Ended

June 30 June 30
2015 2014 2015 2014
Reportable segments operating revenues $ 19,758. $ 18,2304 $ 38,609 $ 35,874.
Net investment income 186.7 188.t 354.% 372.2
Net realized gains on investments 92.c 65.¢ 138.¢ 107.t
Other-than-temporary impairment losses recogniaéddome (21.¢) (10.9 (35.9) (21.7)
Total revenues $ 20,015! $ 18473. $ 39,067.( $ 36,332.

A reconciliation of reportable segments operatiagnga non-GAAP measure, to income from contindpgrations before income tax
expense included in the consolidated statemeritscome for the three and six months ended Jun2@Ih and 2014 is as follows:

Three Months Ended

Six Months Ended

June 30 June 30
2015 2014 2015 2014
Reportable segments operating gain $ 1512.. $ 1,222¢ $ 3,091 $ 2,341.¢
Net investment income 186.7 188.t 354.: 372.2
Net realized gains on investments 92.c 65.¢ 138.¢ 107.t
Other-than-temporary impairment losses recogniaéddome (21.9) (20.9 (35.9) (21.7)
Interest expense (154.7) (145.¢) (308.5) (291.9
Amortization of other intangible assets (60.7) (54.0 (112.¢) (108.0
Gain (loss) on extinguishment of debt 2.8 (3.0 (0.5 (6.C)
Income from continuing operations before incomeespense $ 1558.( $ 12637 $ 31270 § 2,393

-33-




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 Anthem¢.lnan Indiana corporation, and unless the comtiérdrwise 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,
2014 and the MD&A included in our 2014 Annual Repor Form 10-K, and our unaudited consolidatedrfoia statements and
accompanying notes as of and for the three antheinths ended June 30, 2015 included in this For® 1Results of operations, cost of care
trends, investment yields and other measures #&ittitee and six months ended June 30, 2015 areenessarily indicative of the results and
trends that may be expected for the full year epfliacember 31, 2015 . Also see Part |, Iltem 1AskRiactors” of our 2014 Annual Report on
Form 10-K and Part Il, Item 1A, “Risk Factors” tig Form 10-Q.

Overview

We manage our operations through three reportaiglments: Commercial and Specialty Business, GovemhBusiness and Other. We
regularly evaluate the appropriateness of our tapta segments, particularly in light of organiaatil changes, merger and acquisition activity
and changing laws and regulations. Therefore, thegsartable segments may change in the futureaéiditional information about our
organization, see the “Overview” section of Parttem 7, “Management’s Discussion and Analysifiofancial Condition and Results of
Operations” included in our 2014 Annual Report @nrf 10-K.

On July 24, 2015, we and Cigna Corporation, or @jgmnounced that we entered into an AgreemenPkmdof Merger, or Merger
Agreement, dated as of July 23, 2015, by and andarigem, Cigna and Anthem Merger Sub Corp., a Delawarporation and a direct
wholly-owned subsidiary of Anthem, pursuant to vwhnthem will acquire all outstanding shares ofr@igor the Acquisition. This
Acquisition will further our goal of creating a pnéer health benefits company with critical diveisation and scale to lead the transformation
of health care delivery for consumers. Cigna isoha health services organization that deliveferdfible and personalized products and
services to customers through employer-based, gomant-sponsored and individual coverage arrangesnAtitproducts and services are
provided exclusively by or through operating sulasids of Cigna, including Connecticut General LUifisurance Company, Cigna Health and
Life Insurance Company, Life Insurance Company ofthNl America and Cigna Life Insurance Company oivNérk. Such products and
services include an integrated suite of healthisesy such as medical, dental, behavioral healthrmpacy, vision, supplemental benefits, and
other related products including group life, acoidend disability insurance. Cigna maintains sasgsability in 30 countries and jurisdictions.

Under the terms of the Merger Agreement, Cignaisidiolders will receive $103.40 in cash and 0.5d&@res of our common stock for
each Cigna common share outstanding. The valugedfansaction is estimated to be approximately(&B0based on the closing price of ¢
common stock on the New York Stock Exchange on 28]y2015. The final purchase price will be detedi based on our closing stock price
on the date of closing of the Acquisition. The camall company will reflect a pro forma equity owrepscomprised of approximately 67%
Anthem stockholders and approximately 33% Cigneldtolders. We expect to finance the cash portichefAcquisition through available
cash on hand and the issuance of new debt. Iniadldite entered into a bridge facility commitmeegitér which will provide up to $26,500.0
under a 364-day senior unsecured bridge term loaditdacility to finance the Acquisition in the ewt that we have not received any
combination of (i) senior unsecured term loan¥c@mmon or preferred equity or equity-linked sé&tes and/or (iii) senior unsecured notes in
a public offering or private placement in an agategorincipal amount of at least $26,500.0 prightdconsummation of the Acquisition. Our
pro forma debt-to-capital ratio will approximate?4@t closing of the transaction and we are comuhittedeleveraging to the low 40% range
approximately twenty-four months following the dlog. We also expect to maintain our common stoeiddind and we will maintain
flexibility with our share buyback program, but weuld generally expect to suspend our buyback jmgior the current year. The
Acquisition is expected to close in the second bB#016 and is subject to certain state regulaapprovals, standard closing conditions,
customary approvals required under the Hart-Scottifid Antitrust Improvements Act and the approviabath our shareholders and Cigna’s
stockholders.
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In February 2015, we reported that we were thestasfja sophisticated external cyber attack. Tteckérs gained unauthorized access to
certain of our information technology systems ahthimed personal information related to many irdlials and employees. We are in the
process of addressing the cyber attack and areogipfederal law enforcement efforts to identifig responsible parties. For additional
information about the cyber attack, see Note 1@mi@itments and Contingencie€yber Attack Incident,to our unaudited consolidated
financial statements included in Part |, Item 1§ Form 10-Q.

On February 17, 2015, we completed our acquisitfo®imply Healthcare Holdings, Inc., or Simply Hibahre, a leading managed care
company for people enrolled in Medicaid and Medigarograms in the state of Florida. This acquisifiigns with our strategy for continued
growth in our Government Business segment. Fortiaddil information about this acquisition, see NétéBusiness Acquisition and
Divestiture -Simply Healthcare€, to our unaudited consolidated financial stateraémtluded in Part I, Item 1 of this Form 10-Q.

On January 31, 2014, we sold our 1-800 CONTACTS, Iusiness and our glasses.com related assdec{aly, 1-800 CONTACTS).
The operating results for 1-800 CONTACTS for the amonth ended January 31, 2014 are reported asntiisced operations. These results
were previously reported in the Commercial and SycBusiness segment. Unless otherwise speciéikdinancial and membership
information, other than cash flows, disclosed is MD&A is from continuing operations. In accordaneith Financial Accounting Standards
Board, or FASB, guidance, we have elected to nodrseely disclose net cash provided by or usegérating, investing, and financing
activities and the net effect of those cash flowsash and cash equivalents for discontinued dpesatluring the periods presented. For
additional information regarding these transacticeg Note 4, "Business Acquisition and Divestitute800 CONTACTS to our unaudited
consolidated financial statements included in Ratem 1 of this Form 10-Q and Note 3, “Businesgjaisitions and Divestitures,” included in
our 2014 Annual Report on Form 10-K.

The Patient Protection and Affordable Care ActAGA, and the Health Care and Education Reconailiafict of 2010, or collectively,
Health Care Reform, has changed and will contioumdke broad-based changes to the U.S. healttsgstem and we expect will continue to
significantly impact our business model and resofitsperations. Health Care Reform presents us méth growth opportunities, but also with
new financial and regulatory challenges. Beginnimg014, Health Care Reform imposed a mandatoryalndealth Insurance Provider Fee
HIP Fee, on health insurers that write certain $ypiehealth insurance on U.S. risks. The annualF@is allocated to health insurers based o
the ratio of the amount of an insurer's net premiew@nues written during the preceding calendar tean adjusted amount of health
insurance for all U.S. health risk for those cerfaies of business written during the precedingrudar year. The HIP Fee is ndeductible foi
federal income tax purposes. The total amount citefrom allocations to health insurers in 2014 %8&,000.0, and increases to $11,300.0 fo
2015 and 2016, $13,900.0 for 2017 and $14,300.20@8. For 2019 and beyond, the annual HIP Feeewilal the amount for the preceding
year increased by the rate of premium growth fergteceding year over the rate of growth in thesaarer price index for the precedi
calendar year. We record our estimated liabilitytfee HIP Fee in full at the beginning of the yeath a corresponding deferred asset that is
amortized on a straight-line basis to general ahmimistrative expense. The final calculation angrpent of the annual HIP Fee occurs in the
third quarter each year. For the three and six hsoehded June 30, 2015 , we estimated our portittediIP Fee to be $326.4 and $650.1,
respectively. For the three and six months ended 30, 2014 , we estimated our portion of the HE © be $230.0 and $460.0, respectively.
As a result of the complexity of Health Care Refpitsiimpact on health care in the United Statekthe continuing modification and
interpretation of Health Care Reform rules, we wilhtinue to evaluate the impact of Health CareoRefas additional guidance is made
available. For additional discussion regarding ie@lare Reform, see Part |, ltem 1 “Business — Réign”, Part |, Item 1A “Risk Factors”
and the “Overview” section of Part Il, Iltem 7, “Magement’s Discussion and Analysis of Financial Giiordand Results of Operations”
included in our 2014 Annual Report on Form 10-K.

Executive Summary

We are one of the largest health benefits compamiesms of medical membership in the United Staserving 38.5 medical members
through our affiliated health plans as of JuneZ8l5 . We are an independent licensee of the BiaesCand Blue Shield Association, or
BCBSA, an association of independent health bepkfits. We serve our members as the Blue Crossskeefor California and as the Blue
Cross and Blue Shield, or BCBS, licensee for Calor&onnecticut, Georgia, Indiana, Kentucky, MaMeéssouri (excluding 3@ounties in th
Kansas City area), Nevada, New Hampshire, New YaskBCBS in 10 New York City metropolitan and sumding counties, and as Blue
Cross or BCBS in selected upstate

-35-




counties only), Ohio, Virginia (excluding the Nogth Virginia suburbs of Washington, D.C.) and Wissia. In a majority of these service
areas we do business as Anthem Blue Cross, Antheen@oss and Blue Shield, Blue Cross and Bluel&leGeorgia, and Empire Blue
Cross Blue Shield, or Empire Blue Cross (in our Néavk service areas). We also conduct businessigifirarrangements with other BCBS
licensees in the states of South Carolina and Té¥asconduct business through our AMERIGROUP Cafion, or Amerigroup, subsidiary,
in Florida, Georgia, Kansas, Louisiana, Marylandyaida, New Jersey, New Mexico, New York, Tennesbexas and Washington. We
conduct business through our recently acquired Fipalthcare subsidiary in the state of Floridae ®Wso serve customers throughout the
country as HealthLink, UniCare (including a norkr&srangement with the state of Massachusetts)iraoértain Arizona, California, Nevada,
New York and Virginia markets through our CareMbiealth Group, Inc., or CareMore, subsidiary. Wel@ensed to conduct insuran
operations in all 50 states through our subsidiarie

Operating revenue for the three months ended Jon2035 was $19,758.3 , an increase of $1,528.8.4686 , from the three months
ended June 30, 2014 . Operating revenue for thmenths ended June 30, 2015 was $38,609.7 , agaisenf $2,734.9 , or 7.6% , from gie
months ended June 30, 2014 . The increase in apgratzenue for the three and six months ended 30n2015 compared to 2014 was
primarily a result of higher premium revenue in @overnment Business segment and, to a lessernteixtereased administrative fees in both
our Commercial and Specialty Business and GoverhBiesiness segments. These increasere partially offset by lower premium revenu
our Commercial and Specialty Business segment.

Net income for the three months ended June 30, 2@555859.1 , an increase of $128.0 , or 17.5%m the three months ended June 30,
2014 . The increase in netincome was primauig tb improved operating results in our Governnigrginess segment and an increase in ne
realized gains on investments. The increase imeetme was partially offset by higher income taxegher other-than-temporary impairment
losses on investments and higher interest expé€nsefully-diluted earnings per share, or EPS, vi&s13 for the three months ended June 3(
2015, which represented a 22.3% increase fhenePS of $2.56 for the three months ended 30n2014 . The increase in EPS resulted
from the increase in net income and the lower nurobshares outstanding in 2015 due to share bikyhetivity under our share repurchase
program.

Net income for the six months ended June 30, 204$5%1,724.3 , an increase of $292.2 , or 20.4%m the six months ended June 30,
2014 . The increase in net income was primarily tduenproved operating results in both our GoverntiBusiness segment and Commercial
and Specialty Business segment and an increass nealized gains on investments. The increasetimeome was partially offset by higher
income taxes, lower net investment income, hightarest expense and higher other-than-temporargirment losses on investments. Our
fully-diluted earnings per share, or EPS, was $&?22he six months ended June 30, 2015 , whichessmted a 25.7% increase from the EPS
of $4.95 for the six months ended June 30, 201#e.ificrease in EPS resulted from the increasetimoeme and the lower number of shares
outstanding in 2015 due to share buyback activityem our share repurchase program.

Operating cash flow for the six months ended Juhe815 and 2014 was $2,823.5 and $2,458.5 , riégplyc The increase in operating
cash flow from 2014 of $365.0 was primarily atttéole to an increase in premium receipts as atretdte increases across our businesses
designed to cover overall cost trends and the H¥, Bnd growth in membership. The increase in peslided by operating activities was
further attributable to the increase in net incand payments in 2014 that did not recur in 2015Heradjudication of claims relating to the
New York State contract conversion from our f-insured Local Group business to a self-funded A8fitract. The increase in cash provided
by operating activities was partially offset byiaorease in claims payments, primarily as a regfutbhembership growth, and an increase in
income tax payments.

Our results of operations discussed throughoutMid& A are determined in accordance with U.S. gel@ccepted accounting
principles, or GAAP. We also calculate operatintqngahich 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 totatatpeg revenue less benefit expense, and
selling, general and administrative expense. Wehisaneasure as a basis for evaluating segmefurpemce, allocating resources, setting
incentive compensation targets and forecastingdéutperating periods. This information is not irtted to be considered in isolation or as a
substitute for income from continuing operationfobe income tax expense, net income or EPS prepar@ctordance with GAAP, and may
not be comparable to similarly titled measures regabby other companies. For additional detail®parating gain, see our “Reportable
Segments Results of Operations” discussion inclué¢ais MD&A. For a reconciliation of reportablegment operating gain to
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income from continuing operations before incomeeapense, see Note 14, "Segment Information," tainaudited consolidated financial
statements included in Part |, Item 1 of this FA®Q.

Membership

Our medical membership includes seven differentorner types: Local Group, Individual, National Acods, BlueCard, Medicare,
Medicaid and Federal Employee Program, or FEP. BBB®&ded business generally refers to membersrisanice areas licensed by the
BCBSA. Non-BCBS-branded business refers to Ametdgr&areMore and Simply Healthcare members asagdfealthLink and UniCare
members predominantly outside of our BCBSA serai@as. For a more detailed description of our nadiembership, see the “Membership
section of Part Il, Item 7, “Management’s Discuasamd Analysis of Financial Condition and Resuft®perations” included in our 2014
Annual Report on Form 10-K.

The following table presents our medical memberslyigustomer type, funding arrangement and replertsdgment as of June 30, 2015
and 2014 . 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.

June 30
(In thousands) 2015 2014 Change % Change
Medical Membership
Customer Type
Local Group 15,15 15,10¢ 45 0.2%
Individual 1,84¢ 2,022 (A7¢) (8.9%
National:
National Accounts 7,32¢ 7,214 114 1.€%
BlueCard® 5,431 5,181 25€ 4.C%
Total National 12,76t 12,39¢ 37C 3.C%
Medicare 1,432 1,38 50 3.€%
Medicaid 5,76¢ 4,82¢ 94C 19.5%
FEP 1,56¢ 1,541 28 1.€%
Total Medical Membership by Customer Type 38,527 37,27 1,25¢ 3.4%
Funding Arrangement
Self-Funded 23,51( 22,57 93¢ 42%
Fully-Insured 15,017 14,70( 317 22%
Total Medical Membership by Funding Arrangement 38,527 37,27 1,25¢ 3.4%
Reportable Segment
Commercial and Specialty Business 29,76: 29,52t 237 0.€%
Government Business 8,76t 7,740 1,01¢ 13.1%
Total Medical Membership by Reportable Segment 38,521 37,27: 1,25¢ 3.4%
Other Membership & Customers
Life and Disability Members 4,80: 4,83¢ 32 (0.7%
Dental Members 5,15¢ 4,99( 16¢ 3.4%
Dental Administration Members 5,29¢ 4,86¢ 43C 8.6%
Vision Members 5,49¢ 5,02¢ 46¢ 9.2%
Medicare Advantage Part D Members 60¢ 664 (55) (8.9%
Medicare Part D Standalone Members 372 471 (99 (21.0%
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Medical Membership (in thousands)

For the twelve months ended June 30, 2015, tatalical membership increased 1,255, or 3.4% , pifyndue to increases in our
Medicaid, BlueCar® and National Accounts membership, partially offsgtiecreases in our Individual business.

Self-funded medical membership increased 938 ,2%4 primarily due to increases in our Local Graeff-funded accounts as a result of
new sales and conversions of fully-insured consréaself-funded ASO contracts, and growth in olweBard® and National Accounts
membership.

Fully-insured membership increased 317 , or 2.2¥marily due to growth in our Medicaid and Mediedrusinesses including
membership acquired with the acquisition of Simigbalthcare, and increased sales in our Individuainess ACA-compliant on- and off-
exchange product offerings. These increases weti@alpaoffset by Local Group fully-insured membhi declines, largely driven by
conversions of fully-insured contracts to self-faddASO contracts, lapses in Individual businessA6GA-compliant product offerings and ¢
decision to exit the state of Georgia employer gritedicare product offering.

Local Group membership increased 45 , or 0.3%mamily due to increases in our self-funded accaurite increase in membership was
partially offset by attrition in our Small Groumé of business resulting from product mix changesiambers move into Health Care Reform
product offerings and competitive pressures. Thesimse was further offset by fuligsured membership declines resulting from oursienito
exit the state of Georgia employer group Medicaoalpct offering.

Individual membership decreased 178 , or 8.8%maniy due to lapses in non-ACA-compliant produffedngs, partially offset by
increased sales in ACA-compliant on- and off-exgfgaproduct offerings.

National Accounts membership increased 114 , &%1.frimarily due to new sales, partially offsetibygroup change and lapses.

BlueCard® membership increased 256 , or 4.9% , primarily duf@avorable membership activity at other BCBSAnslavhose members
reside in or travel to our licensed areas.

Medicare membership increased 50 , or 3.6% , piiyndine to commencement of operations in new dligibkde markets and membership
acquired through the acquisition of Simply Healtleca

Medicaid membership increased 940 , or 19.5% , gmiljndue to commencement of operations in new etarlacluding membership
acquired through the acquisition of Simply Healtiecgrowth through Health Care Reform expansiomsgaowth in existing markets.

FEP membership increased 28 , or 1.8% , primatiy td higher sales during open enrollment.

Other Membership (in thousands)

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

Life and disability membership decreased 32 , %0, primarily due to higher lapses and in-grougnde in our Local Group business.

Dental membership increased 169 , or 3.4% , prigndue to growth in our Local Group and Individexichange products, partially offset
by lapses in our Individual and Local Group off-bange products.

Dental administration membership increased 438, &% , primarily due to the acquisition of a larganaged dental contract pursuant to
which we provide dental administrative services.

Vision membership increased 468 , or 9.3% , prilpaliie to growth in our Local Group business, iased sales and penetration in our
Medicare business and growth in our National Act¢eamd Individual businesses. These increasespegtially offset by lapses in our off-
exchange Local Group and Individual businesses.
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Medicare Advantage Part D membership decrease®58.3% , primarily due to membership declinesitesy from our decision to exit
the state of Georgia employer group Medicare prodifering, partially offset by commencement of cgg@®ns in new dual eligible markets
and membership acquired through the acquisitidBimiply Healthcare.

Medicare Part D standalone membership decreasedra®1.0% , primarily due to our product repositi@ strategies and select strategic
actions in certain markets.

Cost of Care

The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12nmtis ended June 30, 2015 for our
Local Group fully-insured business only.

Our cost of care trends are calculated by compdhagear-ovegear change in average per member per month clagits.cWhile our cot
of care trend varies by geographic location, basednderlying medical cost trends, we believe ¢h2015 cost of care trend estimate of 7.0%
plus or minus 50 basis points is appropriate.

Medical utilization, including pharmacy utilizatiphas been lower than in previous periods. Congistéh prior years, provider rate
increases are a primary driver of medical costdselVe continually negotiate with hospitals andgitigpns to manage these cost trends. We
commonly negotiate multi-year contracts with haggiand physicians, minimizing annual fluctuationsedical cost trend. We remain
committed to optimizing our reimbursement rates stnategies to help address the cost pressures fgocemployers and consumers. Unit cost
increases are also a driver of pharmacy cost. Nglwdost Hepatitis C drug therapies have put upwaedsure on pharmacy trend.

In response to cost trends, we continue to pursaogacting and plan design changes, promote antkimgnt performance-based contract:
that reward clinical outcomes and quality, and expaur disease management and advanced care marggaograms. We are taking a
leadership role in the area of payment reform @degeed by our Enhanced Personal Health Care prod@g establishing the primary care
doctor as central to the coordination of a patiehgalth care needs, the initiative builds on tlecass of current patienentered medical hon
programs in helping to improve patient care while@éring costs.

A number of clinical management initiatives argiace to help mitigate inpatient trend. Focusedesg\efforts continue in key areas,
including targeting outlier facilities for lengthi stay and readmission, and high risk maternity m@ohatal intensive care unit cases, among
others. Additionally, we continue to refine our grams related to readmission management, focuseal/loeal health readmission reduction
and post-discharge follow-up care.

Outpatient costs are a collection of different §/péexpenses, such as outpatient facilities, lelnays, emergency room, occupational anc
physical therapy and many others. Two key examjdegloped to mitigate outpatient costs are asvialio

» Cancer Care Quality Progranithis program, developed in collaboration with oubbsidiary, AIM Specialty Health, or AIM, identifi
certain cancer treatment pathways selected basadayprent medical evidence, peer-reviewed publiditerature, consensus
guidelines and our clinical policies to supportalogists in identifying cancer treatment theraphes are highly effective and provide
greater value.

» Expanded Cost and Quality Surgery ProgréThis program, developed in collaboration with Alppactively contacts members who
have elected to have an endoscopy, colonoscopyes or shoulder arthroscopy to inform them abtiatraative sites of care, with
the goal of offering information about providersauimay be more cost effective.
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Consolidated Results of Operations

Our consolidated summarized results of operationghie three and six months ended June 30, 2012@tl are as follows:

Total operating revenue
Net investment income

Net realized gains on investments

Other-than-temporary impairment
losses on investments

Total revenues

Benefit expense

Selling, general and administrative
expense

Other expensé

Total expenses

Income from continuing operations
before income tax expense

Income tax expense

Income from continuing operations

Income from discontinued
operations, net of tax’

Net income

Average diluted shares outstanding

Diluted net income per share:
Diluted - continuing operations
Diluted - discontinued operatiofs

Diluted net income per share

Benefit expense ratib

Selling, general and administrative
expense ratié

Income from continuing operations

before income taxes as a percentage

of total revenue

Net income as a percentage of total
revenue

Change

Three Months Ended

Six Months Ended

Three Months Ended Six Months Ended June 30 June 30
June 30 June 30 2015 vs. 2014 2015 vs. 2014
2015 2014 2015 2014 $ % $ %
19,758.: $ 18,230.( 38,609." $ 35,874. $ 1,528. 84% $ 2,734.¢ 7.€%
186.7 188.t 354.2 372.2 1.8 (1.0% (17.9 (4.6)%
92.2 65.€ 138.¢ 107.t 26.5 40.2% 31.2 29.1%
(21.¢) (10.9 (35.9) (21.7) (10.9 100.C % (14.2 65.C %
20,015.! 18,473.« 39,067.( 36,332.¢ 1,542.; 8.2% 2,734.; TE%
15,205.¢ 14,1212 29,332.: 27,785.¢ 1,084.: 7.7% 1,546. 5.€%
3,040.¢ 2,885.¢ 6,186.( 5,747.: 155.( 5.4% 438.7 7.€%
211.2 202.¢ 421.¢ 405.¢ 8.7 4.2% 15.¢ 3.C%
18,457.! 17,209. 35,939.¢ 33,939.( 1,247.¢ 72% 2,000.¢ 5.C%
1,558.( 1,263." 3,127.: 2,393.¢ 294.% 23.2% 733.% 30.¢ %
698.¢ 532.¢ 1,402.¢ 971.2 166.: 31.2% 431.t 44.L%
859.1 731.1 1,724.: 1,422 128.( 17.E% 301.¢ 21.2%
— — — 9.€ — NM 2 9.6) NM 2
859.1 $ 731.1 1,724.; $ 1,432.: $ 128.( 175% $ 292.2 20.L%
274.% 286.( 277.% 289.: (11.79) (4.2% (12.0 (4.1)%
3.1z $ 2.5€ 6.22 $ 4,92 $ 0.57 22.:% $ 1.3C 26.2%
— — — 0.0z — NM @ (0.03) NM 2
3.1z $ 2.5€ 6.2z $ 4.9t $ 0.57 22:% $ 1.27 25.7%
82.1% 82.71% 81.2% 82.71% (60)bp® (150)bp?
15.4% 15.8% 16.(% 16.(% (40)bp® Obp®
7.8% 6.8% 8.C% 6.€% 100bp® 140bp®
4.2% 4.C% 4.4% 3.% 30bp® 50bp®

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

Includes interest expense, amortization of othamigible assets and gain/loss on extinguishmed¢lot
The operating results of830 CONTACTS are reported as discontinued opersithsra result of the divestiture completed on Jgrdt 2014

Benefit expense ratio represents benefit expassepercentage of premium revenue. Premiumbédahtee months ended June 30, 2015 and 2014 i@81%.3 and

$17,068.9 , respectively. Premiums for the six memnded June 30, 2015 and 2014 were $36,126 83685.9 , respectively. Premiums are includedtal operating

1
2
3 Calculation not meaningft
4
revenue presented above.
5  bp = basis point; one hundred basis points =

6  Selling, general and administrative expense rafoasents selling, general and administrative esgpan a percentage of total operating rev:
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Three Months Ended June 30, 2015 Compared to theeehMonths Ended June 30, 2014

Total operating revenue increased $1,528.3 , @68.tb $19,758.3 in 2015 , resulting primarily frérigher premiums, and, to a lesser
extent, increased administrative fees. Higher punemsiwere mainly due to rate increases across @imdsses designed to cover overall cost
trends and the increase in the HIP Fee. The inen@gsremiums was further attributable to memberéiireases in our Medicaid business;
membership acquired through the acquisition of $jrifealthcare; retroactive rate adjustments andelosxperience rated refunds in our
Medicaid business; membership increases in our AG#pliant on- and off-exchange Individual busingssduct offerings; and refinement of
estimates associated with Medicare risk score tey@émthe prior year that did not recur in the eatryear. The increase in premiums was
offset, in part, by fully-insured membership deebrin our Local Group business, membership decimasn-ACA-compliant Individual
business product offerings and adjustments madertent and prior year accruals related to the tHe@are Reform risk adjustment premium
stabilization program. The increase in administeafees primarily resulted from membership growtt eate increases for self-funded
members in our Local Group and National Accountsiiesses.

Net realized gains on investments increased $26.80.3% , to $92.3 in 2015 , primarily due toirerease in net realized gains on sales
of equity securities and an increase in net redlgagns on sales and settlements of derivativenilghinstruments, partially offset by an
increase in net realized losses on sales of fixatlirity securities.

Other-than-temporary impairment losses on investsmiecreased $10.9 , or 100.0% , to $21.8 in 2QdrSmarily due to an increase in
impairment losses on alternative investments.

Benefit expense increased $1,084.1 , or 7.7% 150295.4 in 2015 , primarily due to an increasevarall cost trends across our
businesses, membership growth in our Medicaid lessinthe acquisition of Simply Healthcare and mesitye growth in our ACA-compliant
on- and off-exchange Individual business produferafgs. These increases were partially offsethyfully-insured membership declines in
our Local Group and non-ACA-compliant Individualdiness product offerings, as described above.

Our benefit expense ratio decreased 60 basis H0il®2.1% in 2015 , largely driven by improvemenbur Local Group business
predominantly due to the timing of medical costengnce. The decrease in the ratio was furthebatable to refinement of estimates
associated with Medicare risk score revenue irptla year that did not recur in the current yead aigher retroactive rate adjustments in our
Medicaid business. These improvements were partifiiset by adjustments made to current and pré@ryaccruals related to the Health Care
Reform risk adjustment premium stabilization pragrand changes in the mix of the product portfadiodur Individual business.

Selling, general and administrative expense ine@&455.0 , or 5.4% , to $3,040.8 in 2015 . Odirgglgeneral and administrative
expense ratio decreased 40 basis points to 15.2%1i% . The increase in the expense was primauiytd higher administrative costs to
support our growth in membership, and the incréasiee HIP Fee, partially offset by lower assessmeslated to the Health Care Reform
reinsurance premium stabilization program. The ez in the ratio was primarily due to the impddfledicaid membership growth in our
Government Business segment which has a lowengetieneral and administrative expense ratio tharconsolidated average.

Other expense increased $8.7 , or 4.3% , to $21drigharily due to higher interest expense drivgmigher outstanding debt balances.

Income tax expense increased $166.3 , or 31.29%6938.9 in 2015 . The effective tax rates in 2048 2014 were 44.9% and 42.1% ,
respectively. The increase in income tax expensepsianarily due to increased income before incoaxes and the increase to the non-tax
deductible HIP Fee. For the three months ended 3002015 and 2014, the HIP Fee resulted in additimcome tax expense of $114.2 and
$80.5 , respectively. The increase in the effedtieeme tax rate was primarily due to the incréagbe non-tax deductible HIP Fee.

Our net income as a percentage of total revenueased 30 basis points to 4.3% in 2015 as compar2@l4 as a result of all factors
discussed above.
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Six Months Ended June 30, 201Compared to the Six Months Ended June 30, 2014

Total operating revenue increased $2,734.9 , @67.® $38,609.7 in 2015 , resulting primarily frérigher premiums, and, to a lesser
extent, increased administrative fees. Higher punemsiwere mainly due to rate increases across @imdsses designed to cover overall cost
trends and the increase in the HIP Fee. The inen@gsremiums was further attributable to memberéiireases in our Medicaid business;
membership increases in our ACA-compliant on- affitechange Individual business product offeringgmbership acquired through the
acquisition of Simply Healthcare; retroactive ratgustments in our Medicaid business and refinerokestimates associated with Medicare
risk score revenue in the prior year that did ecur in the current year. The increase in premiwas offset, in part, by the fully-insured
membership declines in our Local Group businessnagithbership declines in non-ACA-compliant Indivitlhasiness product offerings. The
increase in administrative fees primarily resufiein membership growth and rate increases forfselled members in our Local Group and
National Accounts businesses and favorable coriraeindments and new contracts in our NGS busi

Net investment income decreased $17.9 , or 4.824354.3 in 2015, primarily due to lower incomenfr alternative investments, partially
offset by higher investment yields.

Net realized gains on investments increased $31r.29.1% , to $138.8 in 2015 , primarily due toiserease in net realized gains on sales
of equity securities and a decrease in net realaesks on sales and settlements of derivativadiahinstruments, partially offset by an
increase in net realized losses on sales of fixatlirity securities.

Other-than-temporary impairment losses on investsmiecreased $14.1 , or 65.0% , to $35.8 , primatile to an increase in impairment
losses on alternative investments.

Benefit expense increased $1,546.4 , or 5.6% 28382.3 in 2015, primarily due to membership ghoim our Medicaid business, an
increase in overall cost trends in our Governmartifess segment, membership growth in our ACA-c@mpbn- and offexchange Individui
business product offerings and the acquisitioniwfp/ Healthcare. These increases were partiafigedty the fully-insured membership
declines in our Local Group and non-ACA-compliamdividual business product offerings, as descritsale.

Our benefit expense ratio decreased 150 basisspmit®1.2% in 2015 , largely driven by improvemi@ndur Local Group business
predominantly due to the timing of medical costexignce related to Health Care Reform product offe: The decrease in the ratio was
further attributable to refinement of estimatesaiged with Medicare risk score revenue in themyear that did not recur in the current year
and higher retroactive rate adjustments in our kEdibusiness. These improvements were partialgedby changes in the mix of the product
portfolio for our Individual business.

Selling, general and administrative expense ine@&g38.7 , or 7.6% , to $6,186.0 in 20T5e increase in the expense was primarily
to higher administrative costs to support our ghoimtmembership, and the increase in the HIP Fasially offset by lower assessments rel;
to the Health Care Reform reinsurance premium lsgtabon program. Our selling, general and admiatbte expense ratio was 16.0% for the
six months ended June 30, 2015 and 2014 , resphctiv

Other expense increased $15.8 , or 3.9% , to $43tifarily due to higher interest expense drifsgrhigher outstanding debt balances.

Income tax expense increased $431.5, or 44.4%1,402.8 in 2015 . The effective tax rates in 2848 2014 were 44.9% and 40.6% ,
respectively. The increase in income tax expensepsianarily due to increased income before incoaxe$ and the increase to the non-tax
deductible HIP Fee. For the six months ended JOn2(@L5 and 2014, the HIP Fee resulted in additimeame tax expense of $227.5 and
$161.0, respectively. The increase was furtheatgd due to favorable 2014 discrete tax adjussnetated to state income tax audits,
including refund claims filed, and adjustmentstttes deferred tax liabilities in 2014 resultingrfra decrease in the Indiana statutory income
tax rate. The increase in the effective tax rate pramarily due to the increase to the rtar-deductible HIP Fee, the favorable 2014 discdaet
adjustments, and adjustments to the state defeaxddhbilities in 2014, discussed above.

Our net income as a percentage of total revenueased 50 basis points to 4.4% in 2015 as compar2@l4 as a result of all factors
discussed above.
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Reportable Segments Results of Operations

We use operating gain to evaluate the performahoearaeportable segments, which are CommercialZpetialty Business; Government
Business; and Other. Operating gain, which is a@8#AP measure, is calculated as total operatingmae less benefit expense and selling,
general and administrative expense. It does naidiecnet investment income, net realized gaing®ss investments, other-than-temporary
impairment losses recognized in income, interegenrge, amortization of other intangible assets, dosextinguishment of debt or income
taxes, as these items are managed in a corporaedsservice environment and are not the respdibgitsi operating segment management.

The discussion of segment results for the threesanthonths ended June 30, 2015 and 2fY&éented below is based on operating gai
described above, and operating margin, anotheiG®AP measure, which is calculated as operating daided by operating revenue. Our
definitions of operating gain and operating marmizy not be comparable to similarly titled measuegorted by other companies. For
additional information, including a reconciliatiof non-GAAP financial measures, see Note 14, “Sedrivdormation,” to our unaudited
consolidated financial statements included in Rdrém 1 of this Form 10-Q.

Our Commercial and Specialty Business, Governmestrizss and Other segments’ summarized resultseshtions for the three and six
months ended June 30, 2015 and 2014 are as follows:

Change
Three Months Ended Six Months Ended
Three Months Ended Six Months Ended June 30 June 30
June 30 June 30 2015 vs. 2014 2015 vs. 2014
2015 2014 2015 2014 $ % $ %
Commercial and Specialty
Business
Operating revenue $ 9368. $ 9965.( $ 18,735. $ 19,662.! $ (596.f) 6.0% $ (9279 (4.79%
Operating gain $ 912.C  $ 919¢ $ 2,179( $ 1,805 % (7.6 0.8% $ 373.: 20.7%
Operating margin 9.7% 9.2% 11.€% 9.2% 50by 240by
Government Business
Operating revenue $ 10,385.( $ 8,259.: $ 19,865.. $ 16,200 $ 2,125 257% $ 3,664.! 22.€%
Operating gain $ 609.7 $ 3135  $ 9341 % 553.1 % 296.2 945% $ 381.( 68.€ %
Operating margin 5.6% 3.8% 4.7% 3.4% 21Cbp 130by
Other *
Operating revenue $ 51 $ 57 $ 98 $ 117 % (0.6 (105% $ (2.2 (18.6)%
Operating loss $ 9.6 $ (109 % 217 % 179 $ 0.€ B59% $ (4.5 26.2 %

1 Segment results are not material.

Three Months Ended June 30, 2015 Compared to theeehMonths Ended June 30, 2014

Commercial and Specialty Business

Operating revenue decreased $596.8, or 610%%$9,368.2 in 2015, primarily due to fully-imed membership declines in our Local
Group business largely driven by the discontinuatibour state of Georgia employer group Medicaoelpct offering and attrition in our
Small Group line of business resulting from botbdarct mix changes as members move into Health Referm product offerings and
competitive pressures. The decrease in operatirnue was further attributable to lapses in non-As@pliant Individual business product
offerings and adjustments made to current and gear accruals related to the Health Care Refasknadjustment premium stabilization
program. These decreases were partially offserémijum rate increases in our Local Group and Inldial businesses designed to cover
overall cost trends and the increase in the HIP Fiee decrease in operating revenue was furtheeblify membership growth in our ACA-
compliant
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on- and off-exchange Individual business produfdrafgs and increased administrative fees. Thesase in administrative fees was primarily
attributable to membership growth and rate incre&seself-funded members in our Local Group antidtial Accounts businesses.

Operating gain decreased $7.6, or 0.8% ,902%® in 2015, primarily due to fully-insured migership declines in our Local Group
business and adjustments made to current andy@#oraccruals related to the Health Care Reforknadgustment premium stabilization
program. These decreases were partially offsehéyiming of medical cost experience and lowersosturred associated with Health Care
Reform implementation.

The operating margin in 2015 was 9.7% , a 8&8idpoint increase over 2014 , primarily dugrtprovement in our Local Group
business predominantly due to the timing of medicat experience, and lower costs incurred assatigith Health Care Reform
implementation. The improvement in operating maxgas partially offset by changes in the mix of gmeduct portfolio for our Individual
business and adjustments made to current andy@#oraccruals related to the Health Care Reforknadgustment premium stabilization
program.

Government Business

Operating revenue increased $2,125.7 , or 25.941®,385.0 in 2015 . The increase in operatingmae was primarily due to increased
premiums in our Medicaid business as a result aghb@ship growth through commencement of operaiiomew markets including the
acquisition of Simply Healthcare, membership grothttough Health Care Reform expansions and memipegsbwth in existing markets. Tl
increase in Medicaid premiums was further due te iricreases designed to cover overall cost trandghe increase in the HIP Fee, retroa
rate adjustments and lower experience rated reflrusincrease in operating revenue was furthabattible to premium increases in our
Medicare business as a result of the acquisitiddimiply Healthcare, refinement of estimates assediwith Medicare risk score revenue in
prior year that did not recur in the current yerad aate increases designed to cover overall cestls. Finally, increased premiums in our FEP
business due to increased benefit utilization aelsrcontributed to the increase in operating neeen

Operating gain increased $296.2 , or 94.5% , t®$6h 2015 , primarily due to membership growtkd anproved medical cost
performance in certain markets in our Medicaid bess, and refinement of estimates associated weéttliddre risk score revenue in the prior
year that did not recur in the current year. Tleedase in operating gain was further attributableetroactive rate adjustments and hic
reimbursements for the HIP Fee in our Medicaid ess. These increases were partially offset byenigdministrative costs to support our
growth in membership.

The operating margin in 2015 was 5.9% , a 210 hasig increase over 2014 , primarily due to thetdes discussed in the preceding two
paragraphs.

Six Months Ended June 30, 201Compared to the Six Months Ended June 30, 2014

Commercial and Specialty Business

Operating revenue decreased $927.4 to $18,73201i5, primarily due to attrition in our Small Group d¢irof business resulting from bc
product mix changes as members move into Health Raform product offerings and competitive pressuasad fully-insured membership
declines in our Local Group business largely drilsgrihe discontinuation of our state of Georgia Eygr group Medicare product offering.
The decrease in operating revenue was furthebatatle to adjustments made to current and priar giecruals related to the Health Care
Reform risk adjustment premium stabilization pragrand lapses in non-AC8empliant Individual business product offeringse$b decreas
were partially offset by premium rate increasesunLocal Group and Individual businesses desidoaaver overall cost trends and the
increase in the HIP Fee. The decrease in operagireanue was further offset by membership growthunACA-compliant on- and off-
exchange Individual business product offerings lanthcreased administrative fees. The increasdinimistrative fee was primarily
attributable to membership growth and rate increfseself-funded members in our Local Group antidwal Accounts businesses.

Operating gain increased $373.3 , or 20.7% , th@20 in 2015 , primarily due to the timing of mealicost experience and increases in
self-funded membership. The increase in operataig was partially offset by fully-insured membegshieclines in our Local Group business
and adjustments made to current and prior yeauatsrelated to the Health Care Reform risk adjesthpremium stabilization program.
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The operating margin in 2015 was 11.6% , a 240shasint increase over 2014 , primarily due to #tdrs discussed in the preceding
paragraph.

Government Business

Operating revenue increased $3,664.5 , or 22.@419,865.1 in 2015 . The increase in operatingmae was primarily due to increased
premiums in our Medicaid business as a result aghb@ship growth through commencement of operaiiomew markets including the
acquisition of Simply Healthcare, membership grothttough Health Care Reform expansions and memipegsbwth in existing markets. Tl
increase in Medicaid premiums was further due te iricreases designed to cover overall cost trandshe increase in the HIP Fee, and
retroactive rate adjustments. The increase in ¢ipgreevenue was further attributable to premiugréases in our Medicare business as a t
of the acquisition of Simply Healthcare, rate irases designed to cover overall cost trends anueragnt of estimates associated with
Medicare risk score revenue in the prior year théinot recur in the current year. Finally, incedgremiums in our FEP business due to
increased benefit utilization and rates contributethe increase in operating revenue.

Operating gain increased $381.0 , or 68.9% , tetf9® 2015 , primarily due to membership growtkd anproved medical cost
performance in certain markets in our Medicaid bess, and refinement of estimates associated weétffiddre risk score revenue in the prior
year that did not recur in the current year. Theedase in operating gain was further attributableigher reimbursements for the HIP Fee
retroactive rate adjustments in our Medicaid bussn@hese increases were partially offset by higherinistrative costs to support our growth
in membership.

The operating margin in 2015 was 4.7% , a 130 ha@sigt increase over 2014 , primarily due to thetdes discussed in the preceding two
paragraphs.

Critical Accounting Policies and Estimates

We prepare our consolidated financial statementsimiormity with GAAP. Application of GAAP requiresanagement to make estimates
and assumptions that affect the amounts reportedriconsolidated financial statements and accogipgmotes and within this MD&A. We
consider some of our most important accountingcpesdithat require estimates and management judgméetthose policies with respect to
liabilities for medical claims payable, income taxgoodwill and other intangible assets, investsmant retirement benefits. Our accounting
policies related to these items are discussedrir2@i4 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 endegiber 31, 2014 , 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 June 30, 2015 , eiticel accounting policies and estimates haveahainged from those described in our 2014
Annual Report on Form 10-K, other than for the irsébn of additional disclosures related to our sées lending programs as required by the
adoption of Accounting Standards Update No. 2014TIrhnsfers and Servicing (Topic 860): Repurchas&tdurity Transactions,
Repurchase Financings, and Disclosu, or ASU 2014-11. For additional information refatito the adoption of ASU 2014-11, see the "
Recently Adopted Accounting Guidal" section of Note 3, “Basis of Presentation anchBigant Accounting Policies” to our unaudited
consolidated financial statements included in Rdrém 1 of this Form 10-Q.

Medical Claims Payabl

The most subjective accounting estimate in our gliatested financial statements is our liability foedical claims payable. Our accounting
policies related to medical claims payable arewdised in the references cited above, as well Hsta 11, “Medical Claims Payable,” to our
audited consolidated financial statements as offanthe year ended December 31, 2014 includediir26014 Annual Report on Form 10-K.
Also as discussed above, as of June 30, 2015¢ribigal accounting policies and estimates reldtethedical claims payable have not changec
from those described in our 2014 Annual Report om10-K.
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A reconciliation of the beginning and ending bakafar medical claims payable for the six monthseehdune 30, 2015 and 2014 and for
the years ended December 31, 2014 , 2013 and 2Gk2follows:

Six Months Ended Years Ended December 31
June 30
2015 2014 2014 2013 2012

Gross medical claims payable, beginning of period $ 6,861.. $ 6,127. $ 6,127.. $ 6,174 $ 5,489.(
Ceded medical claims payable, beginning of period (767.9) (23.9 (23.9 (27.2) (16.9
Net medical claims payable, beginning of period 6,093.¢ 6,103.¢ 6,103.¢ 6,147.: 5,472.¢
Business combinations and purchase adjustments 121.¢ — — — 804.¢
Net incurred medical claims:

Current year 29,516.! 27,814. 56,305.¢ 55,894.. 48,080.:

Prior years redundancies (760.9 (524.7) (541.9 (599.]) (513.¢)
Total net incurred medical claims 28,755.¢ 27,290.. 55,763.¢ 55,295.. 47,566.!
Net payments attributable to:

Current year medical claims 24,249.. 21,493.! 50,353.! 49,887.. 42,832.

Prior years medical claims 4,594.¢ 5,165.¢ 5,420.( 5,451t 4,863.¢
Total net payments 28,844.( 26,659. 55,773.¢ 55,338 47,696..
Net medical claims payable, end of period 6,127.! 6,734.¢ 6,093.¢ 6,103.¢ 6,147.:
Ceded medical claims payable, end of period 1,050.- 210.t 767.4 23.4 27.2
Gross medical claims payable, end of period $ 7177¢ $ 6945. $ 6861 $ 6,127. $ 6,174!
Current year medical claims paid as a percentage of

current year net incurred medical claims 82.2% 77.2% 89.4% 89.2% 89.1%
Prior year redundancies in the current period as a

percentage of prior year net medical claims payabl

less prior year redundancies in the current period 14.2% 9.4% 9.7% 10.8% 10.4%
Prior year redundancies in the current period as a

percentage of prior year net incurred medical caim 1.4% 0.9% 1.0% 1.3% 1.1%

The following table provides a summary of the tvay lassumptions having the most significant impacbuar incurred but not paid liabili
estimates for the six months ended June 30, 20d2@14 , which are the completion and trend factbinese two key assumptions can be
influenced by utilization levels, unit costs, mikbusiness, benefit plan designs, provider reimément levels, processing system conversion:s
and changes, claim inventory levels, claim procegspatterns, claim submission patterns and op@atithanges resulting from business
combinations.

Favorable Developments by
Changes in Key Assumptions

2015 2014
Assumed trend factors $ 481.¢ % 386.(
Assumed completion factors 279.1 138.%
Total $ 760.¢ $ 524,

The favorable development recognized in 2015 redydtimarily from trend factors in late 2014 dey#hg more favorably than originally
expected. Favorable development in the completiotofs resulting from the latter part of 2Qdelveloping faster than expected also contrik
to the favorability. The favorable development igauiaed in 2014 resulted primarily from trend fastor late 2013 developing more favorably
than originally expected. Favorable developmerthéncompletion factors resulting from the lattertpd 2013 developing faster than expected
also contributed to the favorability.
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The ratio of current year medical claims paid @ercent of current year net medical claims incuwed 89.4% for 2014 , 89.3% for 2013
and 89.1% for 2012 . The increase in these ragiflsats acceleration in processing claims that weclover the course of the thrgear period
The six month periods presented above show theft &isne 30, 2015 , 82.2% of current year net irmmimedical claims had been paid in the
period incurred, as compared to 77.3% for the gaenied in 2014 .

We calculate the percentage of prior year reduridarc the current period as a percent of prior yed incurred claims payable less prior
year redundancies in the current period in ord@etmonstrate the development of the prior yearveseFor thesix months ended June 30,
2015 , this metric was 14.3% , largely driven bydiable trend factor development at the end ofyta. For the six months ended June 30,
2014 , this metric was 9.4% , largely driven bydiable trend factor development at the end of #aa.yThis metric was 9.7% , 10.8% and
10.4% for the years ended December 31, 2014 , 26d2012 , respectively.

We calculate the percentage of prior year reduridarnc the current period as a percent of prior yed incurred medical claims to
indicate the percentage of redundancy includetiémpreceding year calculation of current year metiired medical claims. We believe this
calculation supports the reasonableness of our peiar estimate of incurred medical claims andcthesistency in our methodology. For #ig
months ended June 30, 2015 , this metric was 1Mbtch was calculated using the redundancy of $¥6Bown above. For the six months
ended June 30, 2014 , the comparable metric wéé Ovehich was calculated using the redundancy 84$5and which represents an estimate
based on paid medical claims activity from Janudarg014 to June 30, 2014 . This metric was 1.0%uibyear 2014 , 1.3% for full year 2013
and 1.1% for full year 2012 , and demonstratesneigdly consistent level of reserve conservatism.

New Accounting Pronouncemen

For information regarding new accounting pronouneets that were adopted and new accounting pronougrtis that were issued during
the six months ended June 30, 2015 , see Rexeéntly Adopted Accounting Guidarfi@nd "Recent Accounting Guidance Not Yet Adofited
sections of Note 3, “Basis of Presentation and iggmt Accounting Policies” to our unaudited colidated financial statements included in
Part I, Item 1 of this Form 10-Q.

Liquidity and Capital Resources
Sources and Uses of Capit

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 issuance of common sitoadér our employee stock plans. Cast
disbursements result mainly from claims paymermisjinistrative expenses, taxes, purchases of imagteecurities, interest expense,
payments on borrowings, acquisitions, capital eggares, repurchases of our debt securities andraamstock and the payment of cash
dividends. Cash outflows fluctuate with the amaoamd timing of settlement of these transactions. fyre decline in our profitability would
likely have an unfavorable impact on our liquidity.

For a more detailed overview of our liquidity arapital resources management, see thérbduction” section included in the “Liquidity
and Capital Resources” section of Part Il, IterfiWianagement’s Discussion and Analysis of Finan€ahdition and Results of Operations”
included in our 2014 Annual Report on Form 10-K.

For additional information regarding our use ofitauring the three and six months ended Jun2@05 , see Note 4, “Business
Acquisition and Divestiture,” Note 9, “Debt,” anket“ Use of Capital — Dividends and Stock Repurchasgifarn” section of Note 11,
“Capital Stock,” to our unaudited consolidated fingl statements included in Part I, Item 1 of fidsm 10-Q.
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Liquidity
The table below indicates the change in cash astdl equivalents for the six months ended June 31§ a6d 2014 :

Six Months Ended

June 30
2015 2014

Cash flows provided by (used in):

Operating activities $ 2,823t % 2,458.!

Investing activities (2,026.7) (1,527.9)

Financing activities (1,391.) (732.%)

Effect of foreign exchange rates on cash and casivaents (4.9 (0.8
Change in cash and cash equivalents $ (598.7) $ 197.5

During the six months ended June 30, 2015 , nét ftaw provided by operating activities was $2,&3compared to $2,458.5 for the six
months ended June 30, 2014 , an increase of $365i8 increase was primarily attributable to acréase in premium receipts as a result of
rate increases across our businesses designedaoameerall cost trends and the HIP Fee, and gramvthembership. The increase in cash
provided by operating activities was further atitéble to the increase in net income and paymar2814 that did not recur in 2015 for the
adjudication of claims relating to the New Y ork t8taontract conversion from our fully-insured LoGabup business to a self-funded ASO
contract. The increase in cash provided by opeagyatativities was partially offset by an increasel@mms payments, primarily as a result of
membership growth, and an increase in income tgrpats.

Net cash flow used in investing activities was 8,0 during the six months ended June 30, 201fpeced to $1,527.3 during the six
months ended June 30, 2014 . The increase in aglu$ed in investing activities of $499.4 betwdiem two periods primarily resulted from
changes in cash flows relating to the purchasesatelof subsidiaries. During the six months endea B0, 2015 , cash was utilized for the
purchase of Simply Healthcare. During the six memhded June 30, 2014 , cash was provided by h@fsaur 1-800 CONTACTS business
and glasses.com related assets. The increasehifleasused in investing activities was partialffset by changes in securities lending
collateral, a decrease in net purchases of invedthaand a decrease in net purchases of propertg@ngment.

Net cash flow used in financing activities was $1,3 during the six months ended June 30, 201mpeoed to net cash flow used in
financing activities of $732.7 during the six mostnded June 30, 2014 . The increase in cash Bed in financing activities of $658.4
primarily resulted from changes in securities legdbayable, an increase in net repayments of sand{ongterm borrowings, changes in be
overdrafts and an increase in cash dividends pasthareholders. The increase in cash flow useidam¢€ing activities was partially offset by a
decrease in common stock repurchases and an iadreast proceeds from commercial paper borrowings.

Financial Condition

We maintained a strong financial condition andiliify position, with consolidated cash, cash eqigmts and investments, including long-
term investments, of $23,967.0 at June 30, 2018cePDecember 31, 2014 , total cash, cash equitsaserd investments, including long-term
investments, increased by $189.3 primarily dueakha@enerated from operations, net proceeds ret&w® commercial paper borrowings,
changes in securities lending payable and prodeendsissuance of common stock under employee gitarks. These increases were partially
offset by common stock repurchases, the acquisitid@imply Healthcare, net repayments of short- land-term borrowings, cash dividends
paid to shareholders, changes in bank overdraftshpses of property and equipment and changeximiges lending collateral.

Many of our subsidiaries are subject to variousegpment regulations that restrict the timing anadam of dividends and other
distributions that may be paid to their respecfigseent companies. Certain accounting practicespbesl 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 a&gréo certain undertakings with regulatory autl@sitincluding requirements to maintain
certain capital levels in certain of our subsidiari
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At June 30, 2015, we held $2,219.2 of cash anld egsivalents and investments at the parent compemgh are available for general
corporate use, including investment in our busiegsacquisitions, potential future common stoclurelpases and dividends to shareholders,
repurchases of debt securities and debt and intgagments.

Debt

On May 12, 2015, we issued 25.0 Equity Units, pansto an underwriting agreement dated May 6, 2D01&n aggregate principal amol
of $1,250.0. Each Equity Unit has a stated amot60 (whole dollars) and consists of a purchasgreat obligating the holder to purchase a
certain number of shares of our common stock on M&018, subject to earlier termination or setdaimfor a price in cash of $50 (whole
dollars); and a 5% undivided beneficial ownershigiest in $1,000 (whole dollars) principal amoofdur 1.900% remarketable subordinated
notes, or RSNs, due 2028. We received $1,228.8sh proceeds from issuance of the Equity Unitsphahderwriting discounts and
commissions and offering expenses payable by usrenorded $1,250.0 in long-term debt.

During the three months ended June 30, 2015, weckpsed $700.5 aggregate principal balance obaistanding senior convertible
debentures due 2042, or the Debentures. In add##f\5 aggregate principal balance was surrenderembnversion by certain holders in
accordance with the terms and provisions of therture governing the Debentures. We elected teth# excess of the principal amount of
the repurchases and the conversions with caslot@rgayments of $1,646.3 and recognized a gaextinguishment of debt of $2.9 , based or
the fair values of the debt on the repurchase andarsion dates.

Additionally, during the three months ended Mardh 2015, we repurchased $13.0 of outstanding pradialance of certain senior
unsecured notes, plus applicable premium for @adgmption plus accrued and unpaid interest, fein tataling $16.2 . We recognized a loss
on extinguishment of debt of $3.4 . We did not repase any senior unsecured notes during the thoe¢hs ended June 30, 2015 .

For additional information relating to our debtiaity during the three and six months ended Jun&8@5 , see Note 9, “Debt” to our
unaudited consolidated financial statements inadudePart I, Item 1 of this Form 10-Q.

We calculate our consolidated debt-to-capital ratinon-GAAP measure, which we believe assistsstave 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@es.consolidated debt-to-capital ratio was
41.9% and 38.3% as of June 30, 2015 and Decemb@024 , respectively.

Our senior debt is rated “A” by Standard & PootBBB” by Fitch, Inc., “Baa2” by Moody'’s Investor ®éce, Inc. and “bbb+” by AM
Best Company, Inc. We intend to maintain our sedélt 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 have a shelf registration statement on file with Securities and Exchange Commission to regastemlimited amount of any
combination of debt or equity securities in onenarre offerings. In April 2015, we filed a post-affee amendment to our shelf registration
statement to register warrants, depositary shegdgs, stock purchase contracts and stock purdahais® as additional securities that can be
offered under the shelf registration statementcBipanformation regarding terms and securitieggeoffered will be provided at the time of
offering. Proceeds from future offerings are expddb be used for general corporate purposes,dimgubut not limited to, the repayment of
debt, investments in or extensions of credit toqusidiaries and the financing of possible actjais or business expansion.

We regularly review the appropriate use of capitaluding acquisitions, common stock and debt sgctepurchases and dividends to
shareholders. The declaration and payment of angiefids or repurchases of our common stock or ideditthe discretion of our Board of
Directors and depends upon our financial conditieaylts of operations, future liquidity needs,ulagpry and capital requirements and other
factors deemed relevant by our Board of Directors.
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For additional information regarding our sourced ases of capital at June 30, 2015 , see Note dsit®ss Acquisition and Divestiture,”
Note 9,“Debt,” and the “Use of Capital—Dividends and Stock Repurchase Rragrsection of Note 11, “Capital Stock” to our unatedi
consolidated financial statements included in Rdrém 1 of this Form 10-Q.

For additional information regarding our future sms and uses of liquidity, seé-titure Sources and Uses of Liquidityncluded in the
“Liquidity and Capital Resources” section of Pdritem 7, “Management’s Discussion and Analysi$-wfancial Condition and Results of
Operations” in our 2014 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 t®¢her Contingenciesand “
Contractual Obligations and Commitmetitsections of Note 10, “Commitments and Contingeagito our unaudited consolidated financial
statements included in Part I, Item 1 of this F&®rQ. There have been no material changes to ontr&aual Obligations and Commitments
disclosure in our 2014 Annual Report on Form 10theo than payments on long-term debt borrowingsthadssuance of the Equity Units.
See Note 9, “Debt” to our unaudited consolidatedrficial statements included in Part I, Item 1 &f Borm 10-Q.

Risk-Based Capital

Our regulated subsidiaries’ states of domicile hsteg¢utory risk-based capital, or RBC, requireménmtdealth and other insurance
companies and health maintenance organizationslyabgsed on the National Association of Insur&dommissioners, or NAIC, RBC Model
Act. These RBC requirements are intended to measypi¢al 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, 2014 , 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 21, “Statutbrformation,” in our audited consolidated finan@tatements as of and for the year
ended December 31, 2014 included in our 2014 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 and continue to experience challengegalimplementation of initial and phased-in psiens of Health Care Reform, and which
entail uncertainties associated with the mix antline of business, particularly in our Individual&aBmall Group markets, that could
negatively impact the adequacy of our premium rateswhich may not be sufficiently offset by tls& dpportionment provisions of Health
Care Reform; our ability to contract with providerensistent with past practice; the ultimate outeawfiour pending acquisition of Cigna
Corporation (“Cigna”) (the “Acquisition”), includirg our ability to achieve the synergies and valueation contemplated by the transaction
within the expected time period or at all and tiekithat unexpected costs will be incurred in caniio@ therewith; the ultimate outcome and
results of integrating our and Cigna’s operationsdadisruption from the transaction making it moificult to maintain businesses and
operational relationships; the possibility that tAequisition does not close, including, but notitgd to, due to the failure to satisfy the closing
conditions, including the receipt of required regary approvals and the receipt of approval of botli and Cigna’s shareholders and
stockholders, respectively; the risks and uncettasndetailed by Cigna with respect to its busiressdlescribed in its reports and documents
filed with the SEC; competitor pricing below markeinds of increasing costs; reduced enrolimentyvall as a negative change in our hez
care product mix; risks and uncertainties regardvigdicare and Medicaid programs, including thoskted to non-compliance with the
complex regulations imposed thereon and fundingsnigith respect to revenue received from parti¢gpatherein; a downgrade in our
financial strength ratings; litigation and investitions targeted at our industry and our abilityresolve litigation and investigations witl
estimates; medical malpractice or professionalilioclaims or other risks related to health caservices provided by our subsidiaries; our
ability to repurchase shares of our common stoak ey dividends on our common stock due to thewsggof our cash flow and earnings
and other considerations; non-compliance by anytyu®iith the Express Scripts, Inc. pharmacy bemefihagement services agreement, whict
could result in financial penalties, our inabilitg meet customer demands, and sanctions imposgovegynmental entities, including the
Centers for Medicare and Medicaid Services; evérdsresult in negative publicity for us or the hbaenefits industry; failure to effectively
maintain and modernize our information systemsedhdisiness organization and to maintain good refahips with third party vendors for
information system resources; events that may neggtaffect our licenses with the Blue Cross ahgeBShield Association; possible
impairment of the value of our intangible assefsitifire results do not adequately support goodawilll other intangible assets; intense
competition to attract and retain employees; unatitted disclosure of member or employee sensitie@afidential information, including th
impact and outcome of investigations, inquirieajrak and litigation related to the cyber attack ngported in February 2015; changes in the
economic and market conditions, as well as regoitegtithat may negatively affect our investment pliog and liquidity; possible restrictions
the payment of dividends by our subsidiaries aedei@ses in required minimum levels of capital dmalpotential negative effect from our
substantial amount of outstanding indebtednesseg@misks associated with mergers and acquisitia@sious laws and provisions in our
governing documents that may prevent or discoutageovers and business combinations; future putdalth epidemics and catastroph
and general economic downturns. Readers are caediomt to place undue reliance on these forwardkilog statements that speak only as of
the date hereof. Except to the extent otherwisgired by federal securities law, we do not undestaky obligation to republish revised
forward-looking statements to reflect events or circumstarafter the date hereof or to reflect the ocauceeof unanticipated events. Readers
are also urged to carefully review and considervtheous disclosures in our SEC reports.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

For a discussion of our market risks, refer to If&dn “Quantitative and Qualitative Disclosures abblarket Risk,” included in our 2014
Annual Report on Form 10-K. There have been no niahtehanges to any of these risks since Decembe?(®14 .

ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation as of June 30, 2Qtfler the supervision and with the participatiomaf management, including our Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the design and operation ofi@malosure controls and procedures as
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 anacedures are effective in timely alerting thenmtaterial information relating to us
(including our consolidated subsidiaries) requit@tte disclosed in our reports under the Secutifiehange Act of 1934. In addition, basec
that evaluation, the Chief Executive Officer andeElrinancial Officer concluded that our disclosammtrols and procedures were effective in
ensuring that information required to be disclolsgdis in the reports that we file or submit undher $ecurities Exchange Act of 1934 is
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Finel®©fficer, as appropriate to allow
timely decisions regarding required disclosures.

There have been no changes in our internal coowl financial reporting that occurred during theee months ended June 30, 2015 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.

PART Il. OTHER INFORMATION

(In Millions, Except Share and Per Share Data oh@tvise Stated Herein)

ITEM 1. LEGAL PROCEEDINGS

For information regarding legal proceedings at BMe2015 , see thelitigation,” * Cyber Attack Incideritand “ Other Contingencie’
sections of Note 10, “Commitments and Contingerid@sur unaudited consolidated financial stateraémtluded in Part I, Item 1 of this
Form 10-Q.

ITEM 1A. RISK FACTORS
Except as set forth below, there have been no rmbhtdranges to the risk factors disclosed in oudr&28nnual Report on Form 10-K.

We may not complete the acquisition of Cigna Corpation, or Cigna, within the time frame we anticipae or at all, which could
have a negative effect on our business or our ressilof operations.

On July 23, 2015, we entered into an AgreementRiad of Merger, or Merger Agreement, under whichwileacquire all of the
outstanding shares of Cigna. The transaction iestitb a number of closing conditions, such agraist and other regulatory approvals, which
may not be received or may take longer than exgdedtee transaction is also subject to other risiduncertainties, such as the possibility tha
Cigna could receive an unsolicited proposal frothi party, that either we or Cigna may be unablebtain the shareholder or stockholder
approvals (as applicable) necessary to completpritygosed merger, or that either we or Cigna cexktcise our respective termination rights.
If the transaction is not consummated within thpested time frame, or at all, it could have a niegatffect on our ability to execute on our
growth strategy or on our financial performance.

Failure to complete the transaction could negativglimpact our share price and future business, as Wes our financial results.

If the transaction is not completed, our ongoingibeiss may be adversely affected and, withoutziegliany of the benefits of having
completed the transaction, we could be subjectrtoraber of risks, including the following: we mag tequired to pay Cigna a termination fee
of $1,850 or an expense fee of up to $600 if thegdeAgreement is terminated
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under certain circumstances (as more fully desdribehe Merger Agreement); and we could be suligetitigation related to any failure to
complete the transaction or related to any enfoergmroceeding commenced against us to perfornolgigations under the Merger
Agreement. If the transaction is not completeds¢hiésks may materialize and may adversely affecbasiness, cash flows and financial
condition.

We may experience difficulties in integrating Cigné& business and realizing the expected benefits thie proposed acquisition.

The success of the Cigna acquisition, if completati depend, in part, on our ability to realizestanticipated business opportunities and
growth prospects from combining our businesses thitse of Cigna. We may never realize these busioggortunities and growth prospects.
Integrating operations will be complex and will vé@ significant efforts and expenditures on the paboth us and Cigna. Our management
might have its attention diverted while trying tddgrate operations and corporate and administrativastructures. We might experience
increased competition that limits our ability tgpexd our business, and we might fail to capitadizexpected business opportunities, inclut
retaining current customers.

In addition, we and Cigna have operated, and theicompletion of the Cigna acquisition will contnto operate, independently. The
integration process could result in the loss of &mployees of each company (and we and Cigna midyenable to find suitable replacements
for such key employees or offer employment to pireplacements on reasonable terms), the dismpf each company’s ongoing
businesses, tax costs or inefficiencies, or ingtescies in standards, controls, information tetdgosystems, procedures and policies, any o
which could adversely affect our ability to maimtaelationships with clients, employees or othé&dtparties or our ability to achieve the
anticipated benefits of the Cigna acquisition aadld harm our financial performance.

If we are unable to successfully or timely integrtite operations of Cigna’s business into our assnpwe may be unable to realize the
revenue growth, synergies and other anticipateéfitsmmesulting from the proposed acquisition andlmusiness and results of operations ¢
be adversely affected. Even if we complete the &igrquisition, the acquired business may undemenfelative to our expectations.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

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

Total Number Approximate
of Shares Dollar Value
Purchased of Shares
as Part that May Yet
Total Number Average of Publicly Be Purchased
of Shares Price Paid Announced Under the
Period Purchased* per Share Programs? Programs
(in millions, except share and per share data)
April 1, 2015 to April 30, 2015 1,817,87. $ 151.9¢ 1,763,07 $ 4,649."
May 1, 2015 to May 31, 2015 852,33 159.9( 843,68t 4,514,
June 1, 2015 to June 30, 2015 1,432,801 164.0: 1,425,01 4,281.(
4,103,01. 4,031,777

1 Total number of shares purchased includes 71,2ideded to or withheld by us in connection with doyee payroll tax withholding upon
exercise or vesting of stock awards. Stock graneployees and directors and stock issued fok stpion plans and stock purchase
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 June 30, 2015 , we repurchased 47@B4&hares at a cost of $636.5 under
the program. The Board of Directors has authorm@dcommon stock repurchase program since 2003Bdhed's most recent authorized
increase to the program was $5,000.0 on October 2,
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2014. No duration has been placed on our commank sepurchase program and we reserve the righstmdtinue the program at any
time.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

None.

ITEM 5. OTHER INFORMATION
None.
ITEM 6. EXHIBITS
A list of exhibits required to be filed as parttbfs Form 10-Q is set forth in the Index to Extsbivhich immediately precedes such

exhibits, and is incorporated herein by reference.
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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.

ANTHEM, INC.
Registrant

Date: July 29, 2015 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: July 29, 2015 By: /s/ JOHN E. GALLINA

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

Exhibit
Number Exhibit

2.3 Agreement and Plan of Merger dated as of July @85Zmong Anthem, Inc., Anthem Merger Sub Corp.@igha
Corporation, incorporated by reference to Exhilitt» the Company’s Current Report on Forid 8led on July 27, 2015, SE
File No. 001-16751.

3.1 Amended and Restated Articles of Incorporatibthe Company, as amended effective December1,20corporated by
reference to Exhibit 3.1 to the Company’s Curreep&t on Form 8-K filed on December 2, 2014.

3.2 Amended and Restated By-Laws of the Compangirended effective July 23, 2015.

4.€ Subordinated Indenture, dated as of May 12, 204%yden the Company and The Bank of New York Mellamst Company,
N.A., as trustee, incorporated by reference to ltikHi1 to the Company's Current Report on Form fdé€l on May 12, 2015.

(@) First Supplemental Indenture to the Suboreuhdhdenture, dated as of May 12, 2015, betweetmpany and The
Bank of New York Mellon Trust Company, N.A., asstee, incorporated by reference to Exhibit 4. hto€ompany's
Current Report on Form 8-K filed on May 12, 2015.

(b) Form of 1.90% Remarketable Subordindtetes due 2028 (included in Exhibit 4.6(a)).

4.7 Purchase Contract and Pledge Agreement, dated\ayol2, 2015, between the Company and The BamNeof York Mellon
Trust Company, N.A., as Purchase Contract Agentateoal Agent, Custodial Agent and Securities imtediary, incorporated
by reference to Exhibit 4.4 to the Company's CurReport on Form
8-K filed on May 12, 2015.

(@) Form of Remarketing Agreement (included in iBith.7).

(b) Form of Corporate Units Certificate (includedexhibit 4.7).

(c) Form of Treasury Units Certificate (includedBxhibit 4.7).

4.8 Upon the request of the Securities and Exchangen@ssion, the Company will furnish copies of anyestinstruments
defining the rights of holders of long-term debtleé Company or its subsidiaries.

10.7* Anthem, Inc. Board of Directors CompensationgPam, as amended effective May 12, 2015.

10.15 Commitment Letter among Anthem, Inc., Bank of AraayiN.A., Merrill Lynch, Pierce, Fenner & Smith trporated, Credit
Suisse Securities (USA) LLC, Credit Suisse AG, UBS and UBS Securities LLC, incorporated by refeeeta Exhibit 10.1 to
the Company's Current Report on Form 8-K filed oly 27, 2015, SEC File No. 001-16751.

31.1 Certification of Chief Executive Officer pursuao Rule 13a-14(a) and Rule 15d-14(a) of the Brge Act Rules, as adopted
pursuant to Section 302 of the Sarbanes-Oxley A2062.

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

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



32.2

101

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

The following material from Anthem, Inc.’s Qtenly Report on Form 10-Q for the quarter endece B®, 2015, formatted in
XBRL (Extensible Business Reporting Language)th@® Consolidated Balance Sheets; (ii) the Consii&tatements of
Income; (iii) the Consolidated Statements of Corhpresive Income; (iv) the Consolidated StatemenBash 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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Exhibit 3.2

BY-LAWS
OF
ANTHEM, INC.
(As Amended July 23, 2015)

ARTICLE |

Meetings of Shareholders

Section 1.1 Annual Meetings Annual meetings of the shareholders of the Catpmm shall be held
each year on such date, at such hour and at sacé piithin or without the State of Indiana as shaltesignated by t
Board of Directors. In the absence of designatioa,meeting shall be held at the principal offit¢he Corporation.

Section 1.2 Special Meetings Special meetings of the shareholders of the Gatjpm may be called
at any time only by the Board of Directors, the iCb&the Board, the Lead Director, the Chief Ex@aa Officer or the
President. The Board of Directors, the Chair ofBloard, the Lead Director, the Chief Executive CHfior the
President, as the case may be, calling a specitimgeof shareholders shall set the date, timepdaxce of such
meeting, which may be held within or without that8tof Indiana.

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

Notice of a meeting of shareholders shall be gteeshareholders not entitled to vote, but only pluapose for
the meeting is to vote on any amendment to the @atjon’s Articles of Incorporation, merger, or shaxchange to
which the Corporation would be a party, sale of@oeporation’s assets, or dissolution of the Coaion. Except as
required by the foregoing sentence or as othemgigeired by the Indiana Business Corporation Lather
Corporation’s Articles of Incorporation, notice amimeeting of shareholders is required to be giveynto shareholders
entitled to vote at the meeting.

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

1
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meeting that is not within the purpose or purpakescribed in the meeting notice, unless the sh&tehor his proxy
objects to considering the matter when it is presgrEach shareholder who has, in the manner giroveded, waived
notice or objection to notice of a shareholdersétimg shall be conclusively presumed to have béenglue notice of
such meeting, including the purpose or purposea®diie

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

Section 1.4 Organization

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

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

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

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

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

Notwithstanding anything in these By-Laws to thatcary and not including nominations of candiddtesand
the election of Directors, which are governed bgtida 1.6 of these By-Laws, no business shall belaoted at any
annual meeting except in accordance with this 8edti5, and the Chair of the Board or other pepesiding at an
annual meeting of shareholders may refuse to pemyitousiness to be brought before an annual ngeeithout
compliance with the foregoing procedures or ifshareholder solicits proxies in support of suchredmalders proposa
without such shareholder having made the represemta

3

Anthem, Inc. By-Laws
(As Amended July 23, 2015)




required by clause (d) of the preceding paragrdphi® Section 1.5. If a shareholder does not appeaend a qualified
representative to present his or her proposalcht annual meeting, the Corporation need not presett proposal for
vote at such meeting, notwithstanding that prokiegspect of such vote may have been receivetidZorporation.

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

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

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

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

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

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

Section 1.7 Voting . Except as otherwise provided by the Indiana BassrCorporation Law or the
Corporations Articles of Incorporation, each share of Commtotkof the Corporation that is outstanding atréorc
date established for any annual or special meefistpareholders and is outstanding at the timendfrapresented in
person or by proxy at the annual or special megsihgll entitle the record holder thereof, or higxy, to one (1) vote
on each matter voted on at the meeting.

Section 1.8 Quorum. Unless the Indiana Business Corporation Law pi@viotherwise, at all meetir
of shareholders, twentijwe percent (25%) of the votes entitled to be cash matter, represented in person or by pi
constitutes a quorum for action on the matter.@ctnay be taken at a shareholders’ meeting oniypaitters with
respect to which a quorum exists; provided, howethat any meeting of shareholders, including ahand special
meetings and any adjournments thereof, may be adjduo a later date although less than a quorypresent. Once a
share is represented for any purpose at a meétisgleemed present for quorum purposes for tiranmeder of the
meeting and for any adjournment of that meeting@sshb new record date is or must be set for thatiiackd meeting.

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

Section 1.10 Record Date Only such persons shall be entitled to noticerdb vote, in person or by
proxy, at any shareholders’ meeting as shall apgeahareholders upon the books of the Corporasasf such record
date as the Board of Directors shall determinechvidiate may not be earlier than the date seve)yd@ys
immediately preceding the meeting. In the absehseich determination, the record date shall bdittieth (50th) day
immediately preceding the date of such meetingethbtherwise provided by the Board of Directdnaysholders
shall be determined as of the close of businesk@record date.

Section 1.11 Proxies. A shareholder may vote his or her shares eithperson or by proxy. A
shareholder may authorize a person or persond foratie shareholder as proxy (including authoigzihe person to
receive, or to waive, notice of any shareholderséting within the effective period of such proxy)dxecuting a
writing, transmitting or authorizing the transmasiof an electronic submission or in any mannemtézd by law. An
appointment of a
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proxy is effective when received by the Secretargther officer or agent authorized to tabulateegaind is effective
for eleven (11) months unless a longer period pessly provided in the appointment. The proxy'thatity may be
limited to a particular meeting or may be general authorize the proxy to represent the sharehaldany meeting of
shareholders held within the time provided in thpantment. Subject to the Indiana Business Cotfrdaw and to
any express limitation on the proxy’s authority oned in the writing or electronic submission, @&rporation is
entitled to accept the proxy’s vote or other actigrthat of the shareholder making the appointment.

Section 1.12 Record OwnershipThe Corporation shall be entitled to treat thielaoof any share or
shares of stock of the Corporation, as recordeith@istock record or transfer books of the Corponatas the holder of
record and as the holder and owner in fact theaedf accordingly, shall not be required to recogjaizy equitable or
other claim to or interest in such share(s) orpte of any other person, firm, partnership, coation or association,
whether or not the Corporation shall have expresdler notice thereof, save as is otherwise espresquired by law
and the term “shareholder” as used in these By-Lraeans one who is a holder of record of sharelseo€Corporation.

Section 1.13 Removal of Directors Any or all of the members of the Board of Direstmay be
removed only at a meeting of the shareholders mediors called expressly for that purpose. Rembydhe
shareholders requires an affirmative vote of a nigjof the outstanding shares. Removal by the BadDirectors
requires an affirmative vote of both (a) a majodfythe entire number of Directors at the time, édnda majority of the
entire number of Directors who then qualify as @annhg Directors (as such term is defined in thegooation’s
Articles of Incorporation).

Section 1.14 Written Consents Any action required or permitted to be taken shareholders’
meeting may be taken without a meeting if the acisataken by all the shareholders entitled to woté¢he action. The
action must be evidenced by one (1) or more writtamsents, in one or more counterparts, describi@gction taken,
signed by all the shareholders entitled to votéhenaction, and delivered to the Corporation fatusion in the minute
or filing with the corporate records reflecting thetion taken. Action taken under this Section 1sldffective when th
last shareholder signs the consent, unless theenbsapecifies a different prior or subsequent éffedate, in which
case the action is effective on or as of the smecdate. Executed consents returned to the Cdrporay facsimile
transmission may be relied upon as, and shall tteveame effect as, originals of such consent@nsent signed und
this Section 1.14 shall have the same effect asmaimous vote of all shareholders and may be dest@as such in any
document.

Section 1.15 Participation Other Than in Persomhe Chair of the Board, the Lead Director or the
Board of Directors may permit any or all sharehmdde participate in an annual or special meetinghareholders by,
or through the use of, any means of communicasioaoh as conference telephone, by which all shadeh®l
participating may simultaneously hear each otheinduhe meeting. A shareholder participating meeting by such
means shall be deemed to be present in persoa atehting.
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ARTICLE Il

Directors

Section 2.1 Number and TermsThe business and affairs of the Corporation sf&thanaged under
the direction of a Board of Directors consistingabfeast five (5) Directors, but not more thanetéen (19) Directors,
with the actual number of Directors being fixednfreime to time by resolution of the Board of Dit@st The Directors
shall be divided into three (3) groups, with eaobug consisting of one-third (1/3) of the total &itors, as near as may
be, and at each annual meeting of shareholdergitbetors chosen to succeed those whose termsettpre shall be
identified as being of the same group as the Dorsdhey succeed and shall be elected for a tepinireg at the third
succeeding annual meeting of shareholders.

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

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

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

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

Section 2.3 Annual and Regular Meetingg he Board of Directors shall meet annually, withootice
immediately following the annual meeting of therglders, for the purpose of transacting suchriessi as properly
may come before the meeting. Other regular
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meetings of the Board of Directors, in additiorséad annual meeting, shall be held on such datesich times and at
such places as shall be fixed by resolution adoipyettie Board of Directors and specified in a ret€ each such
regular meeting, or otherwise communicated to timedbors. The Board of Directors may at any tinterahe date for
the next regular meeting of the Board of Directors.

Section 2.4 Special Meetings; WaiversSpecial meetings of the Board of Directors magdiéed by
the Chair of the Board, the Lead Director, the €Riecutive Officer or by one quarter (1/4) of tkole authorized
number of Directors, upon not less than twenty-f@4) hours’notice given to each Director of the date, timea] place
of the meeting, which notice need not specify thgpse or purposes of the special meeting. Sudcbenaiay be
communicated in person (either in writing or orgllyy telephone, telegraph, teletype, electror@nogmission or a form
of wire or wireless communication, or by mail, asidhll be effective at the earlier of the time efriéceipt or, if mailed,
three (3) days after its mailing. Notice of any tmagof the Board may be waived in writing at amge if the waiver is
signed by the Director entitled to the notice antlled with the minutes or corporate records. Aglbior’s attendance .
or participation in a meeting waives any requiretiae to the Director of the meeting, unless theeClor at the
beginning of the meeting (or promptly upon the Diog’s arrival) objects to holding the meeting or tranisg busines
at the meeting and does not thereafter vote fasssent to action taken at the meeting.

Section 2.5 Written Consents Any action required or permitted to be takenrst meeting of the
Board of Directors may be taken without a meetfrtge action is taken by all members of the Bodite action must
be evidenced by one (1) or more written consentsne or more counterparts, describing the actikart, signed by
each Director, and included in the minutes or filath the corporate records reflecting the actaken. Action taken
under this Section 2.5 is effective when the las¢®or signs the consent, unless the consentfggeeai different prior
or subsequent effective date, in which case therats effective on or as of the specified dateedxed consents
returned to the Corporation by facsimile transnoissnay be relied upon as, and shall have the séewt as, originals
of such consents. A consent signed under this@e2tb shall have the same effect as a unanimaesof@ll members
of the Board and may be described as such in acyndent.

Section 2.6 Participation Other Than in Persomhe Board of Directors may permit any or all
Directors to participate in a regular or speciaktimgy by, or through the use of, any means of comaation, such as
conference telephone, by which all Directors pgréitng may simultaneously, hear each other duhegmeeting. A
Director participating in a meeting by such medralde deemed to be present in person at the mgeeti

Section 2.7 Executive Committee The Board of Directors may appoint three (3) arenrmembers to
an Executive Committee. The duties of the Execu@leenmittee shall, subject to the restrictions aftiea 2.12 hereof,
be to exercise the authority of the full Board afddtors at any times other than during regulaspacial meetings of
the Board of Directors.

Section 2.8 Compensation Committe€l'he Board of Directors may appoint three (3) aren
members to a Compensation Committee. The dutidfeeoa€ompensation

9

Anthem, Inc. By-Laws
(As Amended July 23, 2015)




Committee shall include assisting the Board infiasging its responsibilities relating to the estdivhent of the
compensation philosophy and the setting of the @nsation of the Corporation’s officers.

Section 2.9 Audit Committee The Board of Directors may appoint three (3) arenrmembers to an
Audit Committee. The duties of the Audit Commitstall include representing and assisting the Boaoyerseeing (G
the Corporation’s accounting and financial repgrimactices and policies and internal control dwencial reporting,
(b) the integrity of the Corporation’s financiahgments and the independent audit thereof, (o tnporation’s
compliance with legal and regulatory requiremefisthe performance of the Corporation’s internaliaand
compliance function and independent auditors,He)tdependent auditorgualifications and independence, and (f)
Board’s process for overseeing the Company’s expasumajor risks.

Section 2.10 Governance Committeerhe Board of Directors may appoint three (3) arenmembers
to a Governance Committee. The duties of the Gare® Committee shall include assisting the Boartisoharging
its responsibilities relating to Board compositionrporate governance and the setting of the cosgpiem of the non-
employee members of the Board of Directors.

Section 2.11 Other CommitteesThe Board of Directors may create one (1) or ncor@mittees in
addition to any Executive Committee, Compensatiom@ittee, Audit Committee or Governance Committee a
appoint members of the Board of Directors to servéhem, by resolution of the Board of Directorsptgd by a
majority of all the Directors in office when thespdution is adopted. The committee may exercisathbority of the
Board of Directors to the extent specified in tesalution. Each committee may have one (1) or mambers, and all
the members of such committee shall serve at #aesple of the Board of Directors.

Section 2.12 Limitations on Committees; Notice, Quorum and Vatin

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

Q) authorize dividends or other distributions, exa@epbmmittee may authorize or approve a reacquusdti
shares, dividends or other distribution if donecading to a formula or method, or within a range,
prescribed by the Board of Directors;

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

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

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

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

Section 2.13 Chair of the Board and Lead Director.

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

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

ARTICLE Il

Officers

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

Section 3.2 Removal; VacanciesThe Board of Directors may remove any officeaay time with or
without cause. An officer appointed by the ChiekEixtive Officer or the President may also be rerdateany time,
with or without cause, by any of such officers. ®acies in such offices, however occurring, mayilbedfby the Board
of Directors at any meeting of the Board of Direst(or by appointment by the Chief Executive Offioethe
President, to the extent provided in Section 3.the$e By-Laws).

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

Section 3.4 President Subject to the provisions of Sections 3.3, thesklent shall exercise the pow
and perform the duties which ordinarily appertairstich office and shall manage and operate thadéssiand affairs
the Corporation in conformity with the policiesasished by the Board of Directors and the Chiegdttive Officer, o
as may be provided for in these By-Laws. In conpaawith the performance of his or her duties, hslee shall keep
the Chair of the Board, the Lead Director and theeCExecutive Officer fully informed as to all pes of the
Corporation’s activities. In the absence of theiCbhthe Board, the Lead Director and the Chieéé&ixtive Officer, the
President shall preside at meetings of the shader®bnd, if a Director, at meetings of the BodrDioectors.

Section 3.5 Chief Financial Officer The Chief Financial Officer shall be the chiefancial officer of
the Corporation and shall perform all of the dutiastomary to that office. He or she shall be rasfe for all of the
Corporation’s financial affairs, subject to the sppsion and direction of the Chief Executive Odficand shall have
and perform such further powers and duties as t@sdof Directors may, from time to time, prescrémal as the Chief
Executive Officer may, from time to time, delegadaéhim or her.

Section 3.6 Executive Vice PresidentEach Executive Vice President, if any, shall hsweh powers
and perform such duties as the Board of Directag,from time to time, prescribe and as the Chieddative Officer
or the President may, from time to time, delegateitn or her.

Section 3.7 Chief Accounting Officer The Chief Accounting Officer shall perform all thie duties
customary to that office, shall be the chief act¢mgnofficer of the Corporation and shall be resgible for maintaining
the Corporation’s accounting books and recordspmedaring its financial statements, subject tostiggervision and
direction of the
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Chief Financial Officer and other superior officarhin the Corporation. He or she shall also lspomsible for
causing the Corporation to furnish financial statats to its shareholders pursuant to Ind. Code-23-1.

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

Section 3.9 Vice Presidents Each Vice President, if any, shall have such pswaad perform such
duties as the Board of Directors may, from timérnee, prescribe and as the Chief Executive Offitdes, President or
other superior officers within the Corporation matgm time to time, delegate to him or her.

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

Section 3.11 Controller. The Controller, if any, shall perform all of tHaties customary to that office,
subject to the supervision and direction of thee€CRinancial Officer or other superior officers kit the Corporation.

Section 3.12 Salary. The Compensation Committee may, at its discrefrom time to time, fix the
salary of any executive officer.

ARTICLE IV

Checks

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

ARTICLE V

Loans

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

ARTICLE VI

Execution of Documents

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

ARTICLE VI

Stock

Section 7.1 Certificates of Stock; Uncertificated Shares; Exeeu. The shares of the Corporation
shall be represented by certificates, providedtitaBoard of Directors may provide by resolutiomesolutions that
some or all of any or all classes or series ofthek of the Corporation shall be uncertificatedrsl. Any such
resolution shall not apply to shares representea dgrtificate until each certificate is surrendeti@the Corporation.
Certificates for shares of the Corporation shalsigmed by the Chief Executive Officer or the Ritest and by the
Secretary or an Assistant Secretary and the s¢hédCorporation (or a facsimile thereof), if amay be thereto
affixed. Where any such certificate is also sighga transfer agent or a registrar, or both, theatures of the officers
of the Corporation may be facsimiles. The Corporathay issue and deliver any such certificate rtbstanding that
any such officer who shall have signed, or whossifaile signature shall have been imprinted onhsertificate shall
have ceased to be such officer.

Section 7.2 Contents Each certificate issued after the adoption o¢hByL aws shall state on its fa
the name of the Corporation and that it is orgahineder the laws of the State of Indiana, the nahtlee person to
whom it is issued, and the number and class okeshamd the designation of the series, if any, ¢ngficate represents,
and shall state conspicuously on its front or lthek the Corporation will furnish the shareholdgyon his written
request and without charge, a summary of the dasars, relative rights, preferences, and limitagiapplicable to
each class and the variations in rights, prefeigraned limitations determined for each series (aadauthority of the
Board of Directors to determine variations for fatseries).

Section 7.3 Transfers Except as otherwise provided by law or by resofudf the Board of Directors,
transfers of shares of the Corporation shall beentandy on the books of the Corporation by the hottereof, in persc
or by duly authorized attorney, on payment of allels thereon and surrender for cancellation oféneficate or
certificates for such shares
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(except as hereinafter provided in the case of estruction, or mutilation of certificates) proyesndorsed by the
holder thereof or accompanied by the proper evid@fcuccession, assignment, or authority to teanahd delivered
to the Secretary or an Assistant Secretary.

Section 7.4 Stock Transfer RecordsThere shall be entered upon the stock recortiseo€orporation
the number of each certificate issued, the nameddcess of the registered holder of such cerntédjdae number, kinc
and class of shares represented by such certifitetelate of issue, whether the shares are oligisaued or
transferred, the registered holder from whom tramefl, and such other information as is commordyired to be
shown by such records. The stock records of the@ation shall be kept at its principal office, esd the Corporation
appoints a transfer agent or registrar, in whicdedhe Corporation shall keep at its principaloeffia complete and
accurate shareholdeisst giving the names and addresses of all shadehsland the number and class of shares he
each, which shall be updated periodically as detexdhby the Secretary, but not less frequently tpzarterly, and
which shall be updated as of each record datelestatl with respect to a meeting of shareholdestiver shareholder
action. If a transfer agent is appointed by thepGaation, shareholders shall give written noticammy changes in their
addresses from time to time to the transfer agent.

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

Section 7.6 Loss, Destruction, or Mutilation of Certificate$he holder of any shares of the
Corporation shall immediately notify the Corporatiaf any loss, destruction, or mutilation of thetifieate therefor,
and the Board of Directors may, in its discreticauise to be issued to him a new certificate oifioaties, upon the
surrender of the mutilated certificate, or, in tase of loss or destruction, upon satisfactory fopbsuch loss or
destruction. The Board of Directors may, in itscdetion, require the holder of the lost or desttbgertificate or his
legal representative to give the Corporation a barglich sum and in such form, and with such suesureties as it
may direct, to indemnify the Corporation, its trfEmsagents, and registrars, if any, against anyncthat may be made
against them or any of them with respect to theesheepresented by the certificate or certificatteged to have been
lost or destroyed, but the Board of Directors niayts discretion, refuse to issue a new certioat certificates, save
upon the order of a court having jurisdiction irtlsunatters.

Section 7.7 Form of Certificates The form of the certificates for shares of thegooation shall
conform to the requirements of Section 7.2 of tH&ggd.aws and be in such printed form as shall ftone to time be
approved by resolution of the Board of Directors.

ARTICLE VIII

Seal

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

Miscellaneous

Section 9.1 Indiana Business Corporation Lawhe provisions of the Indiana Business Corponatio
law, as amended, applicable to all matters releteariiut not specifically covered by, these By-Laws hereby, by
reference, incorporated in and made a part of tBgdeaws.

Section 9.2 Fiscal Year. The fiscal year of the Corporation shall end at@mber 31 of each year.

Section 9.3 Election to be governed by Indiana Code §1283. Effective upon the registration of any
class of the Corporation’s shares under Sectioof i2e Securities Exchange Act of 1934, as amentiedCorporation
shall be governed by the provisions of Ind. Codd 28 regarding business combinations.

Section 9.4 Control Share Acquisition Statut@he provisions of Ind. Code 23-1-42 shall notlgpp
the acquisition of shares of the Corporation.

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

Section 9.6 Definition of Articles of Incorporation The term “Articles of Incorporation” as used in
these By-Laws means the articles of incorporatioth@® Corporation as from time to time are in effec

ARTICLE X

Corporation Headquarters

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

Section 10.2 Effect of the Provisions in this Article XThe provisions of this Article X shall not be
rescinded, changed or amended, nor may the progisibthis Article X be waived, except by the affative vote of
not less than eighty percent (80%) of the Direcadrthe time.
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ARTICLE Xl

Forum for Adjudication of Disputes

Section 11.Forum. Unless the Corporation consents in writing togakection of an alternative forum
(an "Alternative Forum Consent”) the sole and egula forum for (a) any derivative action or procegdbrought on
behalf of the Corporation, (b) any action asseréirdaim for breach of a fiduciary duty owed by dbiyector, officer,
employee or agent of the Corporation to the Conpmraor the Corporatios’ constituents identified in Chapter 35 of
Indiana Business Corporation Law (IC 23-1-35-1(¢h),any action asserting a claim arising purstaainy provision
of the Indiana Business Corporation Law or the @mapon’s Articles of Incorporation or these By-Lawin each case,
as may be amended from time to time), or (d) atpRa@sserting a claim governed by the internaiegfdoctrine, sha
be, to the fullest extent permitted by law, the MiarSuperior Court (Marion County, Indiana) (orthie Marion
Superior Court lacks jurisdiction, the United Sgalstrict Court for the Southern District of Ind&); in all cases
subject to the court’s having personal jurisdictomer the indispensable parties named as defendants

Section 11.2Personal Jurisdictionlf any action the subject matter of which is witthe scope of
Section 11.1 of these By-Laws is filed in a couhten than the Marion Superior Court (Marion Coutitygliana) (or, if
the Marion Superior Court lacks jurisdiction, theited States District Court for the Southern Dgdtaf Indiana) (a
“Foreign Action”) in the name of any shareholderc{uding any beneficial owner), such shareholdeil e deemed to
have consented to (a) the personal jurisdictioth@Marion Superior Court or the United StatesiisCourt for the
Southern District of Indiana in connection with awtion brought in any such court to enforce Sectib.1 of these By-
Laws and (b) having service of process made upoh slhareholder in any such action by service upch s
shareholder’s counsel in the Foreign Action as afggrsuch shareholder.

Section 11.3 EnforceabilityAny person or entity purchasing or otherwise aogg any interest in
shares of stock of the Corporation shall be deaimédve notice of and consented to the provisidnisi® Article XI. If
any provision of this Article Xl shall be held te imvalid, illegal or unenforceable as appliedng person or entity or
circumstance for any reason whatsoever, then etéullest extent permitted by law, the validitygddity and
enforceability of such provision in any other cimtstance and of the remaining provisions of thischetXl (including,
without limitation, each portion of any sentencelo$ Article XI containing any such provision he@be invalid,
illegal or unenforceable that is not itself held®invalid, illegal or unenforceable) and the a&gtlon of such
provision to other persons or entities and circamsgs shall not in any way be affected or impdinedeby. The
existence of any prior Alternative Forum Conseratilsiot act as a waiver of the Corporation’s ongaiensent right as
set forth in Section 11.1 with respect to any auirge future actions or claims.
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Exhibit 10.7
ANTHEM, INC.
BOARD OF DIRECTORS COMPENSATION PROGRAM
(AS AMENDED EFFECTIVE MAY 12, 2015)

Directors who are employed by Anthem, Inc. or itbsidiaries do not receive compensation for seraisdirectors. However, Direct
who are not employees of Anthem, Inc. or its suhbsigs are entitled to receive the following comgeion:

CASH COMPENSATION—Retainers
Annual Board Retainer:
»  $95,000 for all Directors paid quarterly in advaificefour equal installments of $23,750) on Janugrppril 1, July 1 and October
Annual Committee Retainer:

* $15,000 for Audit Committee members paid quartemiyadvance (in four equal installments of $3,7500anuary 1, April 1, July
and October 1.

»  $10,000 for the members of each other Committeecn@fBoard of Directors paid quarterly in advancef@ar equal installments
$2,500) on January 1, April 1, July 1 and Octoher 1

Annual Retainer for Non-Executive Chair of Board:

*  $225,000 for the Noixecutive Chair of Board paid quarterly in advatingour equal installments of $56,250) on Janugnppril 1,
July 1 and October 1.

Annual Retainer for Committee Chairs:

»  $25,000 for the Chair of the Audit Committee of B@ard of Directors paid quarterly in advance (inrfequal installments of $6,2¢
on January 1, April 1, July 1 and October 1.

» $15,000 for the Chair of each other Committee of Buard of Directors paid quarterly in advance @urf equal installments
$3,750) on January 1, April 1, July 1 and Octoher 1

If a Director is elected to the Board, appointe@ tGommittee or becomes the NBrecutive Chair of the Board or a Committee Chaik
date other than the first day of a calendar quattierretainers described above will be pro-rateskd on days served in the applicable positior

STOCK COMPENSATION

Annual Full Value Share Grant:

Each Director will receive on the date of the Amthénc. annual meeting of shareholders, subjetiaaleferral described below, an ani
grant of a number of shares equal in value to $1005(the “Annual Full Value Share GrantThe exact number of shares for each Annual
Value Share Grant will be calculated using theofelhg formula:

[$175,000] + [the closing price of the Anthem, Immmmon stock as reported on the New York StockhBrge on the date of |
annual meeting of shareholders] = Number of shaffése Annual Full Value Share Grant.




Partial Value Share Grants:

Any Director who joins the Board of Directors aftee date of the Anthem, Inc. annual meeting ofeialders (the “Effective Date’ghal
receive a pro-rated share grant (the “Partial V&bare Grant”pn the first business day of the month following tifective Date (unless t
Effective Date is on the first business day of anthpin which case, the grant shall be made orEffiective Date). The Partial Value Sh
Grant shall be subject to the deferral describdovibeThe exact number of shares of the Partial ¥&8hare Grant will be calculated using

following formula:

[$175,000 x (the number of days from the Effecidege to the first annual meeting of shareholdeter dfe Effective Date + 365)]
the closing price of the Anthem, Inc. common staskreported on the New York Stock Exchange on itlsé fusiness day of t
month following the Effective Date (unless the Etfee Date is on the first business day of a mointhivhich case, the closing price
the Effective Date shall be used) = Number of shafghe Partial Value Share Grant.

Deferral of Share Grants:

Share grants will be deferred for a minimum pebéive years from the (1) grant date for AnnuallMalue Share Grants and (2) the ¢
of the annual meeting of shareholders that immeljigtrecedes the Effective Date for Partial Vallieu® Grants (each a “Deferral Period)
accordance with the terms of the Director Defel@ainpensation Plan. Such grants shall not be digé&ibto the Directors until the earliel
the expiration of the Deferral Period or the datendnich a Director ceases to be a member of thedBolaDirectors.

Director Ownership Guidelines:

Each Director shall have the obligation to ownestst $500,000 of Anthem, Inc. common stock (inelgdieferred shares and phan
stock, but not options) commencing on the fifthigarsary of the date such Director became a mewitiéie Board of Directors.

MISCELLANEOUS
Annual Physical Exam:
Anthem, Inc. will pay the cost of an annual phys@eamination for each Director.

Expenses:

Anthem, Inc. will reimburse each Director for alhvel, lodging and other expenses incurred in cotiore with attendance at and
participation in any and all Board of Directors @&ommittee meetings and related matters.



Exhibit 31.1

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

I, Joseph R. Swedish, certify that:
1. | have reviewed this report on Form Q®f Anthem, 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: July 29, 2015 /s/ JOSEPH R. SWEDISH
President and Chief Executive Officer




Exhibit 31.2

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

I, Wayne S. DeVeydt, certify that:
1. | have reviewed this report on Form Q®f Anthem, 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: July 29, 2015 /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 Anthdng. (the “Company”) on Form 10-Q for the periodled June 30, 2015 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), |, Joseph R. Swedish, Chief Bxtée Officer of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursad906 of the Sarbanes-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.

/s/ JOSEPH R. SWEDISH

Joseph R. Swedish
President and Chief Executive Officer

July 29, 2015




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 Anthdng. (the “Company”) on Form 10-Q for the periodled June 30, 2015 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), |, Wayne S. DeVeydt, Executivec® 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

July 29, 2015




