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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

WellPoint, Inc.
Consolidated Balance Sheets

(In millions, except share dat
Assets
Current asset
Cash and cash equivalel
Investments availak-for-sale, at fair value
Fixed maturity securities (amortized cost of $18,d0and $16,033.:
Equity securities (cost of $904.0 and $86¢
Other invested assets, curr:
Accrued investment incon
Premium and se-funded receivable
Other receivable
Income taxes receivah
Securities lending collater
Deferred tax assets, r
Other current asse
Total current asse
Long-term investments availal-for-sale, at fair value
Fixed maturity securities (amortized cost of $46nd $426.0
Equity securities (cost of $27.0 and $27
Other invested assets, I-term
Property and equipment, r
Goodwill
Other intangible asse
Other noncurrent asse

Total assets

Liabilities and shareholders’ equity
Liabilities
Current liabilities:
Policy liabilities:
Medical claims payabl
Reserves for future policy benef
Other policyholder liabilitie
Total policy liabilities
Unearned incom
Accounts payable and accrued expel
Income taxes payab
Security trades pending paya
Securities lending payab
Shor-term borrowings
Current portion of lon-term debr
Other current liabilitie!
Total current liabilities
Long-term debt, less current porti
Reserves for future policy benefits, noncun
Deferred tax liabilities, ne
Other noncurrent liabilitie
Total liabilities
Commitment and contingenci- Note 9
Shareholders equity
Preferred stock, without par value, shares autbd— 100,000,000; shares issued and outstar— none

Common stock, par value $0.01, shares autho—900,000,000; shares issued and outstanding: 30@,893and 304,715,1¢

Additional paic-in capital
Retained earninc
Accumulated other comprehensive incc

Total shareholders' equity
Total liabilities and shareholders’ equity

See accompanying notes.

March 31,
2013
(Unaudited

$ 1,665.

17,819..
1,355.
17.C
172.¢
4,098.¢
928.:

577.t
135.¢
1,891.(

28,660.

468.¢

$ 59,408.(

$ 6,215
57.2
2,359.°
8,632.«
865.7
2,936.¢
204.¢
215t
577.%
350.(
399.¢
1,848.(
16,030.:
14,030.(
770.¢
3,287.¢
971.¢
35,090.!

3.C
10,697«
13,275.:

342.%
24,318.
$ 59,408.(

December 31

2012

$ 2,484.¢

16,912.¢
1,212.¢
14.€
162.
3,687.
928.¢
228.¢
564.¢€
243
1,829.(
28,268.:

431.t

$  58,955.

$ 6,174.%
61.2
2,345,
8,581.!
896.¢
3,132.%
69.2
564.7
250.(
557.1
1,785.(
15,836.!
14,170.¢
750.¢
3,381.(
1,013.:

35,152,

$  58,955.
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WellPoint, Inc.
Consolidated Statements of Income
(Unaudited)

(In millions, except per share dat

Revenues

Premiums

Administrative fee:

Other revenu

Total operating revenue

Net investment incom

Net realized gains on investme

Otherthar-temporary impairment losses on investme
Total othe-thar-temporary impairment losses on investme
Portion of othe-thar-temporary impairment losses recognized in otherpretrensive incom
Other-thar-temporary impairment losses recognized in inc

Total revenues

Expenses

Benefit expens

Selling, general and administrative expet
Selling expens
General and administrative expel

Total selling, general and administrative expens

Cost of product:

Interest expens

Amortization of other intangible ass¢

Total expenses

Income before income tax expens

Income tax expens

Net income

Net income per share
Basic

Diluted
Dividends per share

See accompanying notes.

Three Months Ended
March 31
2013 2012

$16,435. $14,138.!

990.1 995.¢
120.¢ 15.€
17,546.: 15,150..
162.( 169.(
16.€ 106.¢
(37.9 (13.9)
— 2.8
(37.9 (10.9)
17,687.. 15,415.;
13,748 11,771
385.¢ 393.1
1,979. 1,772.
2,365.( 2,165.
65.C —

153.F 109.1
67. 58.7
16,400.: 14,105..
1,287 1,300.¢
401.¢ 453.:

$ 885 $ 856.F

$  29¢ $  2.5¢
$  2.8¢ $ 258
$ 0.375( $ 0.287¢
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WellPoint, Inc.
Consolidated Statements of Comprehensive Income
(Unaudited)

(In millions)
Net income
Other comprehensive income, net of tax
Change in net unrealized gains/losses on invesy
Change in nc-credit component of oth-thar-temporary impairment losses on investme
Change in net unrealized gains/losses on cashHemges
Change in net periodic pension and postretiremests
Foreign currency translation adjustme
Other comprehensive income

Total comprehensive income

See accompanying notes.

Three Months Ended

March 31
2013 2012

$885.2 $ 856.t
34.F 107.:
2.2 4.8

0.7 0.€

6.8 6.7
(0.9) 0.7
43.4 120.1
$928.€ $976.€
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WellPoint, Inc.
Consolidated Statements of Cash Flows
(Unaudited)
(In millions)

Operating activities
Net income
Adjustments to reconcile net income to net cashigdeal by operating activitie:
Net realized gains on investme
Other-thar-temporary impairment losses recognized in inci
Loss on disposal of asst
Deferred income taxe
Amortization, net of accretio
Depreciation expens
Shar-based compensatic
Excess tax benefits from sh-based compensatic
Changes in operating assets and liabilities, neffett of business combinatior
Receivables, ne
Other invested asse
Other asset
Policy liabilities
Unearned incom
Accounts payable and accrued expel
Other liabilities
Income taxe:
Other, ne:
Net cash provided by operating activities
Investing activities
Purchases of fixed maturity securit
Proceeds from fixed maturity securitic
Sales
Maturities, calls and redemptio
Purchases of equity securiti
Proceeds from sales of equity securi
Purchases of other invested as:
Proceeds from sales of other invested a:
Changes in securities lending collate
Purchases of subsidiaries, net of cash acq!
Purchases of property and equipm
Other, ne
Net cash (used in) provided by investing activitie
Financing activities
Net proceeds from commercial paper borrowi
Repayments of lor-term borrowings
Proceeds from she-term borrowings
Repayments of sh-term borrowings
Changes in securities lending paye
Changes in bank overdra
Repurchase and retirement of common s
Cash dividend
Proceeds from issuance of common stock under eraelstpck plan
Excess tax benefits from sh-based compensatic
Net cash used in financing activitie:
Effect of foreign exchange rates on cash and casuvalents
Change in cash and cash equivali
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of peric

See accompanying notes.

Three Months Ended

March 31

2013 2012
$ 885.C $ 856.t
(16.¢) (106.9
37.¢ 10.¢
0.7 0.2
9.1 59.¢
186.% 155.2
25.2 23.t
21t 32.t
4.2) (29.9)
(397.9) (302.9)
(8.2) (21.9)
(58.€) (74.9)
70.¢ (79.0
(31.]) 697.¢
(224.0 (388.9)
35.1 (2.9
435.¢ 391.(
(10.5) (10.0)
956.¢ 1,223.:
(3,955. (3,252.9)
2,531.¢ 2,731t
490.¢ 477.¢
(109.9) (100.9)
87.4 163.7
(127.5) (34.7)
7 3.6
(12.9) 156.¢
— 1.2
(107.5) (123.9)
= 0.6
(1,195.¢) 20.1
260.% 37.¢
(556.9) (350.¢)
100.( 100.(
— (200.0)
12.¢ (156.€)
30.¢ 23.2
(340.9) (679.9)
(113.9) (95.9)
23.1 35.7
4.2 19.2
(579.) (1,167.()
(1.5) oL
(819.9) 7.5
2,484.¢ 2,201.¢
$1,665. $2,279..
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WellPoint, Inc.
Consolidated Statements of Shareholders’ Equity
(Unaudited)
Common Stock Accumulated
Number of Additional Comgrtgﬁer:nsiw Sha:v-a%tgllders’
Par Paid-in Retained
(In millions) Shares Value Capital Earnings Income Equity
January 1, 2013 304.7 $3.C $10,853.! $12,647.: $ 299.1 $ 23,802.
Net income — — — 885.2 — 885.2
Other comprehensive incor — — — — 43.¢ 43.¢
Repurchase and retirement of common s (5.5 — (200.5 (143.0 — (343.5
Convertible debenture tax adjustm — — (4.0 — — (4.0
Dividends and dividend equivaler — — — (114.9 — (114.9
Issuance of common stock under employee stock
net of related tax benefi 1t — 48.4 — — 48.2
March 31, 201! 300.7 $3.C $10,697 . $13,275.; $ 342.t $ 24,318.!
January 1, 201 339.¢ 34 $11,679.: $11,490. $ 114.¢ $ 23,288..
Net income — — — 856.¢ — 856.5
Other comprehensive incor — — — — 120.1 120.1
Repurchase and retirement of common s (10.2) (0.7) (350.9 (329.9 — (679.9
Dividends and dividend equivaler — — — (96.7) — (96.7)
Issuance of common stock under employee stock
net of related tax benefi 2.€ — 40.1 — — 40.]
March 31, 201: 331.¢ $ 3.3 $11,369.( $11,921.; $ 235.( $ 23,528.-

See accompanying notes.
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WellPoint, Inc.
Notes to Consolidated Financial Statements
(Unaudited)
March 31, 2013

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

1. Organization

" ou ” oo

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

We are one of the largest health benefits companit® United States, serving 35.8 medical memttemigh our affiliated health plans
and approximately 68.0 individuals through all sdissies as of March 31, 2013. We offer a broadccspen of network-based managed care
plans to large and small employer, individual, Medtl and senior markets. Our managed care plahslgicpreferred provider organizations,
or PPOs; health maintenance organizations, or HNYOIsit-of-service, or POS, plans; traditional indety plans and other hybrid plans,
including consumer-driven health plans, or CDH&t Bospital only and limited benefit products. dd#ion, we provide a broad array of
managed care services to self-funded custometsgding claims processing, underwriting, stop lossurance, actuarial services, provider
network access, medical cost management, diseassgeraent, wellness programs and other administrawices. We provide an array of
specialty and other insurance products and sersigels as behavioral health benefit services, devitibn, life and disability insurance
benefits, radiology benefit management, analytitgeth personal health care guidance and long-tema insurance. We also provide services
to the Federal Government in connection with théeffal Employee Program, or FEP, and various Medipawgrams. Finally, we sell contact
lenses, eyeglasses and other ocular products thiamugl-800 CONTACTS, Inc., or 1-800 CONTACTS, Ingss.

We are an independent licensee of the Blue Cras8hare Shield Association, or BCBSA, an associabbmdependent health benefit
plans. We serve our members as the Blue Crossskecfor California and as the Blue Cross and Bhiel&, or BCBS, licensee for Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, $aigri (excluding 30 counties in the Kansas Cityagrblevada, New Hampshire, New Y1
(as the BCBS licensee in 10 New York City metra@aliand surrounding counties and as the Blue GnoBEBS licensee in selected upstate
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&loieGeorgia, Empire Blue Cross
Blue Shield, or Empire Blue Cross (in our New Ysgkvice areas). Through our AMERIGROUP Corporasiobsidiary, or Amerigroup, we
conduct business in Florida, Georgia, Kansas, liaugs Maryland, Nevada, New Jersey, New Mexico, Nerk, Ohio, Tennessee, Texas and
Washington. We also serve customers throughoutdbatry as UniCare, and in certain Arizona, Catifar Nevada, New York and Virginia
markets through our CareMore Health Group, IncCareMore, subsidiary. We are licensed to condwsatrance operations in all 50 states
through our subsidiaries.

2. Basis of Presentatior

The accompanying unaudited consolidated finant@#éments have been prepared in accordance withgererally accepted accounting
principles, or GAAP, for interim financial reportinAccordingly, they do not include all of the infiation and footnotes required by GAAP
complete financial statements. We have omittechgefbotnote disclosures that would substantiallpl@tate the disclosures in our 2012
Annual Report on Form 10-K, unless the informationtained in those disclosures materially changas eequired by GAAP. In the opinion
of management, all adjustments, including normelimeéng adjustments, necessary for a fair staterokthite consolidated financial statements
as of and for the three months ended March 31, 20813012 have been recorded. The results of apesdbr the three months ended
March 31, 2013 are not necessarily indicative efrésults that may be expected for the full yedirapnDecember 31, 2013. These unaudited
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consolidated financial statements should be readmjunction with our audited consolidated finahsiatements for the year ended
December 31, 2012 included in our 2012 Annual Repoform 10-K.

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

Certain prior year amounts have been reclassifiesbbform to the current year presentation.

3. Restructuring Activities

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

The 2012 restructuring activities were initiatetarily as a result of personnel changes, orgaioizat realignment to create efficiencies
in our business processes and certain integratitivities associated with the Amerigroup acquisitidctivity related to these liabilities for the
three months ended March 31, 2013, by reportalgmeat, is as follows:

Commercial Consumel Other Total
2012 Restructuring Activities
Employee termination cost
Liability for employee termination costs at Januarp013 $ 401 $ 728 $4.4 $117.¢
Payment: (8.7 (19.0 (0.9 (28.6)
Liability releasec (1.0 (0.9 (0.2 (2.2
Liability for employee termination costs at March, 2013 30.€ 52.¢ 3.2 86.¢
Lease and other contract exit co:
Liability for lease and other contract exit costdanuary 1, 201 8.8 2.6 0.1 11.¢
Payment: (1.0 (0.3 — (1.3
Liability releasec — — — —
Liability for lease and other contract exit costd/arch 31, 201: 7.8 2.€ 0.1 10.t
Total liability for 2012 restructuring activities Barch 31, 201. $ 381 $ 55F $34 $ 972

The 2011 restructuring activities were initiatedaagsult of a change in strategic focus primarilyesponse to federal health care reform
At March 31, 2013, our total liability for 2011 tescturing activities was $24.9, of which $6.8 tethto employee termination costs and $18.1
related to lease and other contract exit costse¥pect the remaining payments for employee ternoinatosts to be substantially completed by
the end of 2013. Payments for lease and otheraxtraxit costs will continue to occur over the rerimay terms of the related contracts.

4, Investments

We evaluate our investment securities for othenteanporary declines based on qualitative and dpasime factors. Other-than-
temporary impairment losses recognized in incorteded $37.9 and $10.9 for the three months endediMzl, 2013 and 2012, respectively.
There were no individually significant other-thatporary impairment losses on investments by issueing the three months ended
March 31, 2013 and 2012. We continue to reviewiovestment portfolios under our impairment reviesligy. Given the current market
conditions and

-0
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the significant judgments involved, there is a aarihg risk that further declines in fair value magcur and additional material other-than-
temporary impairment losses on investments magberded in future periods.

A summary of current and long-term investmentsijlalbke-for-sale, at March 31, 2013 and December2®1? is as follows:

March 31, 2013:

Fixed maturity securities
United States Government securi
Government sponsored securit
States, municipalities and political subdivisiortax-

exempt

Corporate securitie
Options embedded in convertible debt secur
Residential mortgar-backed securitie
Commercial mortga¢-backed securitie
Other debt securitie

Total fixed maturity securitie

Equity securitie:

Total investments, availal-for-sale

December 31, 2012:

Fixed maturity securities
United States Government securi
Government sponsored securit
States, municipalities and political subdivisiortax-

exempt

Corporate securitie
Options embedded in convertible debt secur
Residential mortgar-backed securitie
Commercial mortga¢-backed securitie
Other debt securitie

Total fixed maturity securitie

Equity securitie:

Total investments, availal-for-sale

Non-Credit
Gross Unrealized Losse Component o
Other-Than-
Temporary
Gross Impairments
Cost or Unrealized 12 Months Recognized ir
Amortized Less than Estimated
Cost Gains 12 Months or Greater Fair Value AOCI
$ 393¢ $ 106 $ (02 $ — $ 404: $ —
132.¢ 2.2 — — 135.1 —
5,947 379.¢ (10.2) (1.2) 6,315.¢ —
7,834.( 352.: (19.0) (7.6) 8,159.¢ —
76.1 — — — 76.1 —
2,367.¢ 91.7 (4.0) (1.6) 2,453 —
437.( 19.7 (0.9 — 456.¢ —
282.¢ 6.€ (0.9) (2.0) 287.c —
17,471. 863.1 (34.1) (124 18,287 $ —
931.( 461.: (6.€) — 1,385.¢
$18,402.. $1,324.. $ (40.) $ (12.4) $19,673.
$ 330 $ 131 $ (02 $ — $ 3432 $ —
153.¢ 2.€ — — 156.2 —
5,501.0 388.: (5.7) (1.6) 5,882.0 —
7,642.( 387.( (7.0 (8.0 8,004.( (1.7)
67.2 — — — 67.2 —
2,204.; 103.1 (1.1) (1.9 2,304.¢ (0.4)
323.2 22.t — — 345.% —
236.¢ 7.€ (0.2) (3.1) 241.1 (1.9)
16,459.: 924.1 (24.2) (14.6 17,344. $ (3.9
897.( 358.( (12.5) — 1,242
$17,356.. $1,282.. $ (36.) $ (14.6) $18,586.!

At March 31, 2013, we owned $2,909.8 of mortgagekbd securities and $240.2 of asset-backed sexuditit of a total available-for-
sale investment portfolio of $19,673.3. These d&earincluded sub-prime and Alt-A securities witlr values of $38.6 and $127.1,
respectively. These sub-prime and Alt-A securitiad accumulated net unrealized gains of $0.3 ar] &spectively. The average credit

rating of the sub-prime and Alt-A securities wa$3"Band “B”, respectively.

-10-
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The following tables summarize for fixed maturigcarities and equity securities in an unrealized jposition at March 31, 2013 and
December 31, 2012, the aggregate fair value argsgrorealized loss by length of time those seesrhiave been continuously in an unrealize
loss position.

12 Months or Less Greater than 12 Months
Gross Gross
Number Unrealized Number of Estimated Unrealizec
of Estimated
(Securities are whole amount: Securities Fair Value Loss Securities Fair Value Loss
March 31, 2013:
Fixed maturity securities
United States Government securit 10 $ 36.1 $ (0.2 — $ — $ —
Government sponsored securit 2 14.C — — — —
States, municipalities and political subdivisions
tax-exempt 24C 759.7 (10.2) 22 25.2 (1.2
Corporate securitie 70z 1,203.° (19.0 62 46.¢ (7.€)
Residential mortga¢-backed securitie 174 508.4 (4.0 38 16.7 (1.6)
Commercial mortga¢-backed securitie 18 97.C (0.9 3 1kt —
Other debt securitie 18 22.F (0.3 20 24.1 (2.0
Total fixed maturity securitie 1,16¢ 2,641.: (34.]) 14t 114t (12.9
Equity securities 645 46.C (6.6) — — —
Total fixed maturity and equity securiti 1,80¢ $2,687.: $ (40.9) 14F $ 114t $ (129
December 31, 2012
Fixed maturity securities
United States Government securit 17 $ 48k $ (0.2 — $ — $ —
States, municipalities and political subdivisions -
tax-exempt 184 420.1 (5.7) 1 46.¢ (1.6
Corporate securitie 457 1,066.t (27.0 74 52.¢ (8.0
Residential mortgac-backed securitie 79 211.C (1.2 44 25k (1.9
Commercial mortga¢-backed securitie 4 10.1 — 3 4.1 —
Other debt securitie 7 5.4 (0.2 21 28.¢ (3.7)
Total fixed maturity securitie 74¢ 1,761.¢ (24.2) 142 158.( (14.¢
Equity securitie: 961 149.€ (12.5) — — —
Total fixed maturity and equity securiti 1,70¢ $1,911.: $ (36.7) 142 $ 158.( $ (14.9

The amortized cost and fair value of fixed matusiggurities at March 31, 2013, by contractual nigtuasre shown below. Expected
maturities may differ from contractual maturitieschuse the issuers of the securities may havégthteto prepay obligations without
prepayment penalties.

Amortized Estimated

Cost Fair Value

Due in one year or less $ 8lat $ 826.t
Due after one year through five ye. 4,914.¢ 5,136.!
Due after five years through ten ye 4,891.: 5,188.¢
Due after ten yeal 4,048.( 4,226.(
Mortgagebacked securitie 2,804. 2,909.¢
Total availabl-for-sale fixed maturity securitie $17,471. $18,287.
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During the three months ended March 31, 2013, wk$5619.2 of investments which resulted in gmesdized gains of $107.0 and
gross realized losses of $90.2. In the ordinarysmof business, we may sell securities at a lmsa humber of reasons, including, but not
limited to: (i) changes in the investment enviromtéii) expectation that the fair value could deieate further; (iii) desire to reduce exposure
to an issuer or an industry; (iv) changes in crgddlity; or (v) changes in expected cash flow.

All securities sold resulting in investment gaimsl dosses are recorded on the trade date. Regand and losses are determined on the
basis of the cost or amortized cost of the spes#iurities sold.

5. Fair Value

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

Level Input: Input Definition:
Level | Inputs are unadjusted, quoted prices for identisakts or liabilities in active markets at the raemment date
Level Il Inputs other than quoted prices included in Leuwbbt are observable for the asset or liabilityptigh corroboration with mark

data at the measurement d:

Level lll Unobservable inputs that reflect management’s é&#nate of what market participants would usericipg the asset or
liability at the measurement da

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

Cash equivalentCash equivalents primarily consist of highly ratedney market funds with maturities of three mormhgess, 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 maturitgggties are based on quoted market prices,
where available. These fair values are obtainadanily from third party pricing services, which geally use Level | or Level Il inputs for the
determination of fair value to facilitate fair valmeasurements and disclosures. United States @oeat securities represent Level |
securities, while Level Il securities primarily lnde corporate securities, securities from states)icipalities and political subdivisions and
mortgage-backed securities. For securities notelgtiraded, the third party pricing services mag quoted market prices of comparable
instruments or discounted cash flow analyses, parating inputs that are currently observable ertfarkets for similar securities. We have
controls in place to review the third party pricisgyvices’ qualifications and procedures used terdene fair values. In addition, we
periodically review the third party pricing seng&@ricing methodologies, data sources and priaipgts to ensure the fair values obtained are
reasonable. Inputs that are often used in the tiatuenethodologies include, but are not limitedimker quotes, benchmark yields, credit
spreads, default rates and prepayment speeds.s&vaale certain fixed maturity securities, primacibrporate debt securities, that are
designated Level lll securities. For these seasgitihe valuation methodologies may incorporat&dirquotes or discounted cash flow anal
using assumptions for inputs such as expectedftgh, benchmark yields and credit spreads thahat®bservable in the markets.

Equity securities, available-for-sal&air values of equity securities are generally giesied as Level | and are based on quoted market
prices. For certain equity securities, quoted migpkiees for the identical security are not alwayailable and the fair value is estimated by
reference to similar securities for which quoteitgs are available. These securities are desigh&tes 1. We also have certain equity
securities, including private equity securities,iidiich the fair value is estimated based on eachrity’s current condition and future cash
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flow projections. Such securities are designateceLBl. The fair values of these private equitggsties are generally based on either broker
quotes or discounted cash flow projections usisg@ptions for inputs such as the weighted averageaf 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 securitébsih rabbi trusts that are classified as tradirajr values
are based on quoted market prices.

Securities lending collateraFair values of securities lending collateral aredobon quoted market prices, where available. Ttadse
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-interest rate swapBair values are based on the quoted market pricésefinancial institution that is the countergau the
swap. We independently verify prices provided by ¢bunterparties using valuation models that ino@te market observable inputs for
similar interest rate swaps.
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A summary of fair value measurements by level Bsets measured at fair value on a recurring badsuech 31, 2013 and December 31,
2012 is as follows:

Level | Level Il Level IlI Total
March 31, 2013:
Assets:
Cash equivalent $ 643.C $ — $ — $ 643.(
Investments availak-for-sale:
Fixed maturity securities
United States Government securi 404.: — — 404.:
Government sponsored securit — 135.1 — 135.1
States, municipalities and political subdivisi«- tax-exempt — 6,315.¢ — 6,315.¢
Corporate securitie — 8,038.: 121.: 8,159.¢
Options embedded in convertible debt secur — 76.1 — 76.1
Residential mortgac-backed securitie — 2,440.¢ 12.¢ 2,453.!
Commercial mortga¢-backed securitie — 456.: — 456.:
Other debt securitie 47.1 236.2 3.9 287.2
Total fixed maturity securitie 451.¢ 17,698.. 138.1 18,287.
Equity securitie: 1,211.: 150.t 23.¢ 1,385.¢
Other invested assets, curr 17.C — — 17.C
Securities lending collater 2321 344.¢ — 577.k
Derivatives excluding embedded options (reportetth wiher asset: — 55.% — 55.%
Total assets $2,555. $18,248.! $161.¢ $20,966..
Liabilities:
Derivatives excluding embedded options (reporteti wiher liabilities) $ — $ (10O $ — $ (1.0
Total liabilities $ — $ (1.0 $ — $ (1.0
December 31, 2012
Assets:
Cash equivalent $ 7282 $ @ — $ — $ 728
Investments availak-for-sale:
Fixed maturity securities
United States Government securi 343.2 — — 343.2
Government sponsored securit — 156.2 — 156.2
States, municipalities and political subdivisi«- tax-exempt — 5,882.: — 5,882.:
Corporate securitie — 7,882.¢ 121.1 8,004.(
Options embedded in convertible debt secur — 67.2 — 67.2
Residential mortga¢-backed securitie — 2,300.! 4.3 2,304.¢
Commercial mortga¢-backed securitie — 345.7 — 345.7
Other debt securitie 33.¢ 203.¢ 3.9 241.]
Total fixed maturity securitie 377.C 16,838.: 129.c 17,344..
Equity securitie: 1,103.: 113.2 26.2 1,242."
Other invested assets, curn 14.¢ — — 14.¢
Securities lending collater 231.7 332.¢ — 564.¢
Derivatives excluding embedded options (reportetth wiher asset: — 58.€ — 58.€
Total assets $2,454.¢  $17,342. $155.8  $19,953..
Liabilities:
Derivatives excluding embedded options (reporteti wiher liabilities) $ — $ (01 $ — $ (0.3
Total liabilities $ — $ (01 $ — $ (0)
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A reconciliation of the beginning and ending bakmof assets measured at fair value on a recuseisig using Level Il inputs for the
three months ended March 31, 2013 and 2012 isllasvi

Residentia Commercial
Corporate Mortgage- Mortgage- Other Debt
backed backed Equity
Securities Securities Securities Securities Securities Total
Three Months Ended March 31, 2013
Beginning balance at January 1, 2! $ 121.7 $ 43 $ — $ 3¢ $ 26.2 $ 155.¢
Total gains (losses
Recognized in net incon 0.3 — — — 0.€ 0.€
Recognized in accumulated other
comprehensive incon (0.6) — — 0.2 (0.9 (1.3
Purchase 9.€ — — — 0.4 10.C
Sales — — — — (2.5) (2.5
Issuance: — — — — — —
Settlement: (9.2 (1.6 — (0.2 — (10.9
Transfers into Level Il — 13.1 — — — 13.1
Transfers out of Level Il — (2.9 — — — (2.€
Ending balance at March 31, 20 $ 1218 $ 12.¢ S $ 3¢ $ 23.t $161.¢
Change in unrealized losses included in net
income related to assets still held for the thi
months ended March 31, 20 $ — $ — $ — $ — $ (1.9 $ (1.9
Three Months Ended March 31, 2012
Beginning balance at January 1, 2! $ 195.] $ — $ 6.2 $ 59. $ 244 $ 284.¢
Total gains (losses
Recognized in net incon 15.2 — — 0.1 (0.4 14.¢
Recognized in accumulated other
comprehensive incon (16.9) — — 0.1 (3.9 (20.2)
Purchase 18.¢ — — — — 18.¢
Sales (1.9 — — — — (1.9
Issuance: — — — — — —
Settlement: (51.9) — — (0.5 — (52.2)
Transfers into Level Il — 1.4 — — — 1.4
Transfers out of Level Il (49.9 — 6.9 (50.0 — (105.7%)
Ending balance at March 31, 20 $ 109.2 $ 14 $  — $ 8.7 $ 20.€ $ 139.¢
Change in unrealized losses included in net
income related to assets still held for the three
months ended March 31, 20 $ — $ — $  — $ — $ (0.9 $ (0.9

Transfers between levels, if any, are recorded #sedbeginning of the reporting period. There weoematerial transfers between Lewv
Level Il and Level 11l during the three months eddéarch 31, 2013. During the three months endedcMad, 2012, the transfers out of Level
[l of corporate securities and commercial mortghgeked securities were for certain quime securities transferred from Level 11l to Lélle
as a result of inputs that were previously unoletglerbecoming observable due to increased volumideael of trading in observable markets.
In addition, the transfers out of Level Il of ottaebt securities were for certain inverse floatiatg securities transferred from Level Il to
Level Il as a result of those securities’ impendimgturity and settlement in June 2012 and tradatiyity of similar securities in observable
markets.
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During the three months ended March 31, 2013 oP 20tere were no transfers from Level | to Levedifrom Level Il to Level I.
There were no assets or liabilities measured av#iie on a nonrecurring basis during the threatimended March 31, 2013 or 2012.

Our valuation policy is determined by members aftoeasury and accounting departments. Wheneveitgesour policy is to obtain
guoted market prices in active markets to estirfatesalues for recognition and disclosure purpo¥ekere quoted market prices in active
markets are not available, fair values are estichasing discounted cash flow analyses, broker gumt@ther valuation techniques. These
techniques are significantly affected by our asdionp, including discount rates and estimates tufrlucash 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 dedwarough recently reported trades for identicadiorilar securities making adjustments
through the reporting date based upon availabl&@e@abservable information. When broker quotesuaesl, we generally obtain only one
broker quote per security. As we are responsibi¢hi® determination of fair value, we perform mdwythnalysis on the prices received from
third parties to determine whether the prices aasonable estimates of fair value. This analygieiformed by our internal treasury personnel
who are familiar with our investment portfoliosetthird party pricing services engaged and theatedn techniques and inputs used. Our
analysis includes a review of month-to-month pfioetuations. If unusual fluctuations are notedhis review, we may obtain additional
information from other pricing services to valid#éte quoted price. There were no adjustments ttequmarket prices obtained from third
party pricing services during the three months dridarch 31, 2013 or 2012.

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

Non-financial instruments such as real estate,gng@mnd equipment, other current assets, defémoeine 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 inqmramium and self-funded
receivables, other receivables, unearned inconoeuats payable and accrued expenses, income towgable/payable, security trades
pending payable, securities lending payable ant@icenther current liabilities approximate fair walbecause of the short term nature of these
items. These assets and liabilities are not listéde table below.

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

Other invested assets, long-ter@ther invested assets, long-term include primanir investments in limited partnerships, joinhitees
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 shoterm borrowings is based on quoted market pricethivsame or similar debt, or, if
guoted market prices were available, on the cumearket interest rates available to us for delsimilar terms and remaining maturities.

Long-term debt-commercial papérhe carrying amount for commercial paper approx@sdair value as the underlying instruments hav
variable interest rates at market value.
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Long-term debt-notesThe fair values of our notes are based on quotadket prices in active markets for the same oilairdebt, or, if
no quoted market prices are available, on the numarket observable rates estimated to be avaitahls for debt of similar terms and

remaining maturities.

Long-term debt-convertible debenturethe fair value of our convertible debenturesadasdd on the quoted market price in the active

private market in which the convertible debenturade.

A summary of the carrying values and fair valuedawgl of financial instruments not recorded at failue on our consolidated balance

sheets at March 31, 2013 and December 31, 201&sdmlows:

March 31, 2013
Assets:
Other invested assets, lc-term
Liabilities:
Debt:
Shor-term borrowings
Commercial pape
Notes
Convertible debenture

December 31, 201.
Assets:
Other invested assets, lc-term
Liabilities:
Debt:
Shor-term borrowings
Commercial pape
Notes
Convertible debenture

6. Income Taxes

Carrying Fair Value
Value Level | Level Il Level Il Total

$ 1,482. $ — $ — $ 1,482 $ 1,482
350.( — 350.( — 350.(
831.] — 831.1 — 831.]

12,638.. — 13,737.¢ — 13,737.¢
960.( — 1,638.¢ — 1,638.¢

$ 1,387.° $ — $ — $ 1,387.° $ 1,387."
250.( — 250.( — 250.(
570.¢ — 570.¢ — 570.¢

13,198.¢ — 14,407.. — 14,407..
958.1 — 1,613. — 1,613.¢

During the three months ended March 31, 2013 ad@,20e recognized income tax expense of $401.9%468.3, respectively, which
represents effective tax rates of 31.2% and 34r6%pectively. The decrease in income tax expendehaneffective tax rate in 2013 resulted
primarily from inclusion of Amerigroup in our stadg@portionment factors calculation, which produadswer effective state tax rate.

7. Retirement Benefits

The components of net periodic benefit cost inallitethe consolidated statements of income fothiee months ended March 31, 2013

and 2012 are as follows:

Service cost

Interest cos

Expected return on asst
Recognized actuarial lo:
Settlement los

Amortization of prior service cred

Net periodic benefit (credit) co

Pension Benefits

Other Benefits

2013 2012 2013 2012
$ 3.6 $ 42 $ 1€ $1.7
16.7 19.1 5.6 6.
(33.9 (33.7) (5.5 (5.2)
8.6 7.€ 2.8 3.4
3.4 3.6 — —
(0.2) 0.2) (3.9 (3.9)
$(12 $ 0.€ $1.2 $3.E
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For the year ending December 31, 2013, no matesiatibutions are expected to be necessary to thedimployee Retirement Income
Security Act, or ERISA, required funding levelsyaver, we may elect to make discretionary contiiimg up to the maximum amount
deductible for income tax purposes. No contribigiarere made to our retirement benefit plans dutieghree months ended March 31, 2013
and 2012.

8. Debt

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

We have a senior revolving credit facility, or flaeility, with certain lenders for general corp@@urposes. The facility, as amended,
provides credit up to $2,000.0 and matures on Sdpee 29, 2016. There were no amounts outstandidgrithis facility as of March 31, 2013
or at any time during the three months then ended.

We have an authorized commercial paper progranp ¢ $2,500.0, the proceeds of which may be useddneral corporate purposes.
At March 31, 2013, we had $831.1 outstanding utlderprogram.

We have senior convertible debentures due 204theoDebentures, which are governed by an indemietrgeen us and The Bank of N
York Mellon Trust Company, N.A., as trustee. Wedaecounted for the Debentures in accordance hétli-ASB cash conversion guidance
for debt with conversion and other options. Assule the value of the embedded conversion optambdeen bifurcated from its debt host and
recorded as a component of “additional paid-in tedip{net of deferred taxes and equity issuancésgas our consolidated balance sheet. The
following table summarizes at March 31, 2013 tHatesl balances, conversion rate and conversioe pfithe Debentures:

Outstanding principal amou $1,500.(
Unamortized debt discou 540.(
Net debt carrying amoul 960.(
Equity component carrying amot 543.¢
Conversion rate (shares of common stock per $100@@incipal amount 13.250!
Effective conversion price (per $1,000 of principatount) $75.468!

9. Commitments and Contingencie:
Litigation

In the ordinary course of business, we are defesdanor parties to, a number of pending or theeatl legal actions or proceedings. To
the extent a plaintiff or plaintiffs in the follow cases have specified in their complaint or ireotourt filings the amount of damages being

sought, we have noted those alleged damages aeswiptions below. With respect to the cases destibelow, we contest liability and/or 1
amount of damages in each matter and believe we im&vitorious defenses.

In the Los Angeles County Superior Court, we arfermiging a lawsuit filed by the Los Angeles City étttey alleging the wrongful
rescission of individual insurance policies andrespntations made concerning rescission practigalicies. The suit names WellPoint as
well as Blue Cross of California, or BCC, and B@el& Health Insurance Company, or BCL&H (which nacmanged to Anthem Blue Cross
Life and Health Insurance Company in July 2007jhiellPoint subsidiaries. The lawsuit generallggés unfair business

-18-



Table of Contents

practices in a purported practice of rescinding maividual members following the submission ofgarclaims. The Los Angeles City Attorr
filed an amended complaint in October 2010, addiagns of misrepresentation arising from severdligistatements made by the Company
during 2010. The Los Angeles City Attorney is resfirgg two thousand five hundred dollars ($2,500)glkeged violation of the California
Business and Professions Code. Trial is curreetlyos April 8, 2014. We intend to vigorously defethis suit; however, the ultimate outcome
cannot be presently determined.

We are defending a certified class action filed assult of the 2001 demutualization of Anthem rasge Companies, Inc., or AICI. The
lawsuit names AICI as well as Anthem, Inc., or Aeth n/k/a WellPoint, Inc., and is captioriednald Gold, et al. v. Anthem, Inc. etAICI's
2001 Plan of Conversion, or the Plan, providedterconversion of AICI from a mutual insurance camypinto a stock insurance company
pursuant to Indiana law. Under the Plan, AICI distred the fair value of the company at the timearfversion to its Eligible Statutory
Members, or ESMs, in the form of cash or Anthem cam stock in exchange for their membership interesthe mutual company. Plaintiffs
in Gold allege that AICI distributed value to the wrong ESMCross motions for summary judgment were graimgart and denied in part on
July 26, 2006 with regard to the issue of sover@gmunity asserted by co-defendant, the state @in€cticut, or the State. The court also
denied our motion for summary judgment as to piigiclaims on January 10, 2005. The State appktie denial of its motion to the
Connecticut Supreme Court. We filed a cross-appedhe sovereign immunity issue. On May 11, 20t8,Gourt reversed the judgment of the
trial court denying the State’s motion to dismiss plaintiff's claims under sovereign immunity agidmissed our cross-appeal. The case was
remanded to the trial court for further proceedirigjaintiffs’ motion for class certification wasagted on December 15, 2011. We and the
plaintiffs filed renewed cross-motions for summarggment on January 24, 2013. Argument on the redewotions was held on April 19,
2013. We intend to vigorously defend @eld lawsuit; however, its ultimate outcome cannot bespntly determined. We settled a separate
lawsuit captionedlary E. Ormond, et al. v. Anthem, Inc., et also filed as a result of the 2001 demutualizatbAICIl. TheOrmondcase
involves a certified class that consists of all ESfésiding in Ohio, Indiana, Kentucky or Connedtieho received cash compensation in
connection with the demutualization. On July 1,20he Court held that we were entitled to judgnnall of plaintiffs’ claims except those
tort claims in connection with the pricing and sziof the Anthem, Inc. IPO. The parties have red@reagreement to resolve fBemondsuit.
On June 15, 2012, plaintiffs filed an unopposediomofor preliminary approval of a $90.0 cash set#éat, including any amounts to be
awarded for attorney$ées and expenses and other costs to administeetthiement. As a result, during the six monthseedntline 30, 2012, \
recorded selling, general and administrative exp@fi$90.0, or $0.27 per diluted share, associattrdthis settlement, which was non-
deductible for tax purposes. The Court grantechfifés’ motion and entered preliminary approvaltioé settlement on June 18, 2012. As a
result, the trial that had been set for June 1822@as vacated. The cash settlement was paid gr8,J8D12 into an escrow account. A final
fairness hearing on the settlement was held ont@ct®5, 2012. On November 16, 2012, the Court grhptaintiffs’ motion and entered an
amended final order approving the settlement. Aardvef attorneys’ fees was issued on November @D2 2together with a final judgment
dismissing all of plaintiffs’ claims. Two appealitbe courts final orders have been taken by objectors tdJiited States Court of Appeals
the Seventh Circuit. The appeals involve challerigdg the amount of attorneys’ fees awarded @iriffs’ counsel out of the settlement fund
and (ii) the provision of the Court’s order graugtiinal approval of the settlement that requireg masidual settlement funds remaining after
two rounds of distributions to class members tpdid to the Eskanazi Health Foundation ay aresaward.

We are currently a defendant in eleven putativescéactions relating to OON reimbursement that weresolidated into a single multi-
district lawsuit calledn re WellPoint, Inc. Out-of-Network “UCR” Ratestigation that is pending in the United States District Cdartthe
Central District of California. The lawsuits weikedl in 2009. The plaintiffs include current andrfer members on behalf of a putative clas
members who received OON services for which themnt#dnts paid less than billed charges, the AmeNbedlical Association, four state
medical associations, OON physicians, chiropractiisical psychologists, podiatrists, psychothésts the American Podiatric Association,
California Chiropractic Association and the Califar Psychological Association on behalf of a putatilass of all physicians and all non-
physician health care
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providers, and an OON surgical center. In the clissted complaint, the plaintiffs allege that thefehdants violated the Racketeer Influenced
and Corrupt Organizations Act, or RICO, the Shermatitrust Act, ERISA, federal regulations, andtstiw by relying on databases providec
by Ingenix in determining OON reimbursement. A adidated amended complaint was filed to add aliegatin the lawsuit that OON
reimbursement was calculated improperly by methagiek other than the Ingenix databases. We file@on to dismiss the amended
consolidated complaint. The motion was grantedairi and denied in part. The court gave the pldsmpérmission to replead many of those
claims that were dismissed. The plaintiffs theadih third amended consolidated complaint replggsiime of the claims that had been
dismissed without prejudice and adding additiotetlesnents in an attempt to bolster other claims fil¥e a motion to dismiss the third
amended consolidated complaint, which was gramtgxit and denied in part. The plaintiffs filedoaifth amended consolidated complaint on
November 5, 2012. We filed a motion to dismiss nodshe claims asserted in the fourth amended dimladed complaint. The plaintiffs filed
response and we filed a reply. The motion to disrigsiow fully briefed and pending. The OON surbgemnter voluntarily dismissed their
claims. Fact discovery is complete. At the end@¥2, we filed a motion in the United States Dist€ourt for the Southern District of Florida,
or the Florida Court, to enjoin the claims brougpthe medical doctors and doctors of osteopathkiycantain medical associations based on
prior litigation releases, which was granted in 20dnd that court ordered the plaintiffs to disntissir claims that are barred by the release
plaintiffs then filed a petition for declaratorydgment asking the court to find that these clainesn@t barred by the releases from the prior
litigation. We filed a motion to dismiss the dealmry judgment action, which was granted. The piéénappealed the dismissal of the
declaratory judgment to the United States CouAmeals for the Eleventh Circuit, but the dismissabk upheld. The enjoined physicians have
not yet dismissed their claims. The Florida Coaurfd the enjoined physicians in contempt and sameti them on July 25, 2012. The barred
physicians are paying the sanctions. We intendgorgusly defend these suits; however, their ultar@utcome cannot be presently
determined.

Where available information indicates that it islpable that a loss has been incurred as of theofittte consolidated financial stateme
and we can reasonably estimate the amount ofdkat We accrue the estimated loss by a chargedmig. In many proceedings, however, it is
difficult to determine whether any loss is probatm@easonably possible. In addition, even whess Is possible or an exposure to loss exis
excess of the liability already accrued with respe@ previously identified loss contingency sitiot always possible to reasonably estimat
amount of the possible loss or range of loss.

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

possible losses in excess of the amount, if argruad, for various reasons, including but not ledito some or all of the following: (i) there
novel or unsettled legal issues presented, (iiptioeeedings are in early stages, (iii) there isentainty as to the likelihood of a class being
certified or decertified or the ultimate size acde of the class, (iv) there is uncertainty athé&ooutcome of pending appeals or motions,
(v) there are significant factual issues to be Ikesh and/or (vi) in many cases, the plaintiffs @aot specified damages in their complaint or ir
court filings. For those legal proceedings whelasa is probable, or reasonably possible, and fochwit is possible to reasonably estimate the
amount of the possible loss or range of losses;umently believe that the range of possible losisesxcess of established reserves, for all of
those proceedings is from $0 to approximately $3%50March 31, 2013. This estimated aggregate rahgeasonably possible losses is based
upon currently available information taking intacaant our best estimate of such losses for which s estimate can be made.

Other Contingencies

From time to time, we and certain of our subsi@isre parties to various legal proceedings, mamizh involve claims for coverage
encountered in the ordinary course of business.lM&eHMOs and health insurers generally, excluegain 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 foromaced services. The loss of even one such cléibrgsults in a
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significant punitive damage award, could have aentadverse effect on us. In addition, the rispatential liability under punitive damage
theories may increase significantly the difficuitifobtaining reasonable settlements of coveragmsla

In addition to the lawsuits described above, weadse involved in other pending and threatenegdtton of the character incidental to
our business, and are from time to time involved aarty in various governmental investigationslie reviews and administrative
proceedings. These investigations, audits, revavasadministrative proceedings include routine spetial inquiries by state insurance
departments, state attorneys general, the U.SteyoGeneral and subcommittees of the U.S. CongBessh investigations, audits, reviews
and administrative proceedings could result initlygosition of civil or criminal fines, penaltiesth@r sanctions and additional rules, regulat
or other restrictions on our business operatiomy. lfability that may result from any one of thesaions, or in the aggregate, could have a
material adverse effect on our consolidated firgrmbsition or 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. State life and heaiurance guaranty associations, working
together with NOLHGA, provide a safety net for th&tiate’s policyholders, ensuring that they corditmreceive coverage even if their insurer
is declared insolvent. We are aware that the Péveansig Insurance Commissioner, or Insurance Coniariss, has placed Penn Treaty
Network America Insurance Company and its subsidéanerican Network Insurance Company, or colledjivieenn Treaty, in rehabilitatio
an intermediate action before insolvency. The statet denied the Insurance Commissioner’s petiborihe liquidation of Penn Treaty and
ordered the Commissioner to file an updated plarladbilitation. The Insurance Commissioner hasifd Notice of Appeal asking the
Pennsylvania Supreme Court to reverse the ordeiintgthe liquidation petition. In the event reh#hiion of Penn Treaty is unsuccessful and
Penn Treaty is declared insolvent and placed uid&fion, we and other insurers may be requirguhipa portion of their policyholder claims
through state guaranty association assessmenituire foeriods. Given the uncertainty around wheffeem Treaty will ultimately be declared
insolvent and, if so, the amount of the insolveribg, amount and timing of any associated futureantg fund assessments and the availabilit
and amount of any potential premium tax and otlffsets, we currently cannot estimate our net expmstiany, to this potential insolvency.
We will continue to monitor the situation and magard a liability and expense in future reportimgipds, which could be material to our cash
flows and results of operations.

Contractual Obligations and Commitments

We are a party to an agreement with Express Sciipts or Express Scripts, to provide pharmacyefiemanagement, or PBM, services
for our plans, excluding Amerigroup and certairf-s&ured members, which have exclusive agreemeititsdifferent PBM services
providers. The initial term of this agreement egpion December 31, 2019. Under this agreementgBg8cripts is the exclusive provider of
certain specified PBM services, such as pharmatwyark management, home delivery, pharmacy cust@aetice, claims processing, rebate
management, drug utilization and specialty pharmidcal management services. Accordingly, the agesgroontains certain financial and
operational requirements obligating both Expresgp&cand us. Express Scripts’ primary obligatiogiste to the performance of such services
and meeting certain pricing guarantees and perfocmatandards. Our primary obligations relate ®rsight, provision of data, payment for
services and certain minimum volume requiremerttg. feilure by either party to meet the respectaguirements could potentially serve as a
basis for financial penalties or early terminatidrihe contract. We believe we have appropriatetpgnized all rights and obligations under
this contract at March 31, 2013.

During the first quarter of 2010, we entered intoesv agreement with International Business Mach@@gporation to provide
information technology infrastructure services.sThéew agreement supersedes certain prior agreearghtdso includes provisions for
additional services. Our remaining commitment uritier agreement at March 31, 2013 was $395.6 thrddagrch 31, 2015. We have the
ability to terminate this agreement upon the o@e of certain events, subject to early termingiies.
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On March 31, 2009, we entered into an agreemehtAifiliated Computer Services, Inc. to provide teém print and mailroom services
that were previously performed in-house. Our reimgicommitment under this agreement at March 31320as $188.6 through March 31,
2016. We have the ability to terminate this agre®mpon the occurrence of certain events, subjeeatly termination fees.

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

We regularly review the appropriate use of capitedluding common stock repurchases and divideadhareholders. The declaration
and payment of any dividends or repurchases o€onmmon stock is at the discretion of our Board o&Etors and depends upon our financial
condition, results of operations, future liquiditgeds, regulatory and capital requirements and fabtors deemed relevant by our Board of
Directors.

A summary of the cash dividend activity for thegthmonths ended March 31, 2013 and 2012 is asvigllo

Cash
Dividend
Declaration Date Record Date Payment Date per Share Total
Three Months Ended March 31, 2013
February 20, 201 March 8, 201 March 25,201  $0.375( $113.
Three Months Ended March 31, 2017
January 24, 201 March 9, 201 March 23,201  $0.287¢ $ 95.¢

Under our Board of Directors’ authorization, we ntain a common stock repurchase program. Repursimag be made from time to
time at prevailing market prices, subject to cartaistrictions on volume, pricing and timing. Tle@urchases are effected from time to time in
the open market, through negotiated transactioctyding accelerated share repurchase agreemedtth@ugh plans designed to comply v
Rule 10b5-1 under the Securities Exchange Act 8418s amended. Our stock repurchase programcietienary as we are under no
obligation to repurchase shares. We repurchaseshader the program when we believe it is a pruges of capital. The excess cost of
repurchased shares over par value is charged onrata basis to additional paid-in capital andiretd earnings.

A summary of share repurchases for the period Apr013 through April 11, 2013 (subsequent to M&t, 2013) and for the three
months ended March 31, 2013 and 2012 is as follows:

April 1, 2013 Three Months Ended
Through March 31
April 11, 2017 2013 2012
Shares repurchased 0.t 5.5 10.2
Average price per sha $ 66.6¢ $ 62.41 $ 66.8(
Aggregate cos $ 30.¢ $ 340.Z $ 679.¢
Authorization remaining at the end of each pe $ 1,465 $1,496.¢ $3,653.¢
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Stock Incentive Plars
A summary of stock option activity for the threemtits ended March 31, 2013 is as follows:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Option Price Contractual
Intrinsic
__Shares _per Share_ Life (Years) _Value
Outstanding at January 1, 2013 17.¢ $ 64.67
Grantec 1.¢ 61.8¢
Exercisec (0.6 41.1¢
Forfeited or expirel (0.9 71.0C
Outstanding at March 31, 20. 18.2 $ 64.8¢ 3.€ $ 107.t
Exercisable at March 31, 20 14.¢ $ 65.23 2.8 $ 96.1

A summary of the status of nonvested restrictecksaativity, including restricted stock units, fitve three months ended March 31, 2013
is as follows:

Weighted-

Average

Restricted Grant Date

Stock Share:

Fair Value

and Units per Share

Nonvested at January 1, 20 2.6 $ 63.8%
Grantec 2.1 61.81
Vested 0.3 59.01
Forfeited (0.9 65.7¢
Nonvested at March 31, 20. 4.1 $ 63.0¢

Fair Value

We use a binomial lattice valuation model to estathe fair value of all stock options granted. &anore detailed discussion of our
stock incentive plan fair value methodology, se¢eNib, “Capital Stock,” to our audited consolidatieéncial statements as of and for the yea
ended December 31, 2012 included in our 2012 AnReglort on Form 10-K.

The following weighted-average assumptions werel igs@stimate the fair values of options grantednduthe three months ended
March 31, 2013 and 2012:

2013 2012
Risk-free interest rate 1.25% 1.41%
Volatility factor 35.00% 34.00%
Quarterly dividend yiel 0.600% 0.400%
Weightec-average expected life (yea 4.0 4.1

The following weighted-average fair values wereed®ined for the three months ended March 31, 208812:

2013 2012
Options granted during the period $14.51 $16.51
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11. Accumulated Other Comprehensive Income (Loss
A reconciliation of the components of accumulatdteocomprehensive income (loss) at March 31, 201B2012 is as follows:

2013 2012

Investments

Gross unrealized gait $1,326.¢ $1,190.:

Gross unrealized loss (53.0) (79.5)

Net pre-tax unrealized gair 1,273t 1,110.¢

Deferred tax liability (435.9) (389.9)
Net unrealized gains on investme 838.( 720.¢
Non-credit components of ott-thar-temporary impairments on investmer

Unrealized losse — (2.9

Deferred tax assi — 1.C
Net unrealized nc-credit component of oth-thar-temporary impairments on investme — (1.8
Cash flow hedge:

Gross unrealized loss (53.0 (53.9

Deferred tax ass 18.€ 18.7
Net unrealized losses on cash flow hec (34.9 (34.9)
Defined benefit pension plar

Deferred net actuarial o (674.9 (642.9

Deferred prior service credi 3.7 4.t

Deferred tax assi 264.£ 258.3
Net unrecognized periodic benefit costs for defihedefit pension plar (406.%) (379.6)
Postretirement benefit plar

Deferred net actuarial lo: (188.9) (230.9)

Deferred prior service credi 99.¢ 112.¢

Deferred tax asst 34.¢ 47.¢
Net unrecognized periodic benefit costs for postretent benefit plan (53.79) (70.7)
Foreign currency translation adjustmel

Gross unrealized (losses) ga (1.7 0.t

Deferred tax asset (liability 4 (0.2
Net unrealized (losses) gains on foreign curreramydation adjustmen (0.7) 0.2
Accumulated other comprehensive inca $ 342t $ 235.(
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Other comprehensive income (loss) reclassificatidjustments for the three months ended March 313 26d 2012 are as follows :

2013 2012
Investments
Net holding gain on investment securities arisingriy the period, net of tax expense of $2.4 and
$24.4, respectivel $29.7 $ 44.¢
Reclassification adjustment for net realized gainnvestment securities, net of tax expense of
and $33.6, respective 4.8 62.4
Total reclassification adjustment on investme 34.t 107.:
Non-credit component of oth-thar-temporary impairments on investmer
Non-credit component of other-than-temporary impaints on investments, net of tax expense of
$1.2 and $2.6, respective 2.2 4.¢
Cash flow hedge:
Holding gain, net of tax expense of $0.4 and $@&dpectively 0.7 0.€
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of $4.4 and $4dpectively 6.8 6.7
Foreign currency translation adjustment, net of(teenefit) expense of $(0.5) and $0.4, respecti (0.8) 0.7
Net gain recognized in other comprehensive incaraepf tax expense of $10.5 and $65.9, respect $43.4 $120.]

12. Earnings per Share
The denominator for basic and diluted earningsspare for the three months ended March 31, 2012@abh@ was as follows:

Three Months Ended

March 31
2013 — 2012
Denominator for basic earnings per share — weigatetlage shares 303.2 335.(
Effect of dilutive securitie— employee and director stock options and-vested restricted stock awal 2.7 4.C
Denominator for diluted earnings per sh 305.¢ 339.(

During the three months ended March 31, 2013 ad@ 20eighted-average shares related to certaik sfoons of 11.5 and 10.1,
respectively, were excluded from the denominatodfiuted earnings per share because the stoc&raptiere anti-dilutive.

During the three months ended March 31, 2013, sged approximately 2.1 restricted stock units uoderstock incentive plans, 0.9 of
which vesting is contingent upon us meeting spedifinnual operating gain targets for 2013. Theirgant restricted stock units have been
excluded from the denominator for diluted earnipgsshare and will be included only if and whendbatingency is met.

13. Segment Information

The results of our operations are described threlugte reportable segments: Commercial, ConsunteOdner, as further described in
Note 20,"Segment Information,” to our audited consolidatiedncial statements as of and for the year endszeBber 31, 2012 included in
our 2012 Annual Report on Form 10-K.
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Financial data by reportable segment for the thmerths ended March 31, 2013 and 2012 is as follows:

Other and
Commercial Consumer Eliminations
Three Months Ended March 31, 201
Operating revenue from external custor $ 8,399.! $7,195.« $ 1,951.
Operating gair 2475 12.¢
Three Months Ended March 31, 2012
Operating revenue from external custon $ 8,506.! $4,750. $ 1,893.
Operating gair 217.7 3.1

Total

$17,546..
1,367.¢

$15,150..
1,212.¢

A reconciliation of reportable segmentgierating revenue to total revenues reported icdinsolidated statements of income for the t

months ended March 31, 2013 and 2012 is as follows:

Reportable segments operating revenue

Net investment incom

Net realized gains on investme

Otherthar-temporary impairment losses recognized in inci
Total revenue:

Three Months Ended

March 31
2013 2012
$17,546.. $15,150.:
162.( 169.(
16.€ 106.¢
(37.9 (10.9
$17,687.. $15,415.:

A reconciliation of reportable segments’ operatyagn to income before income tax expense includdgtié consolidated statements of

income for the three months ended March 31, 2083812 is as follows:

Reportable segments operating gain

Net investment incom

Net realized gains on investme

Otherthar-temporary impairment losses recognized in inci
Interest expens

Amortization of other intangible ass¢

Income before income tax exper
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Three Months Ended

March 31

2013 2012
$1,367.¢ $1,212.¢
162.C 169.C
16.¢ 106.¢
(37.9) (10.9)
(153.5) (109.J)
(67.9) (58.7)
$1,287.. $1,309.¢
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ITEM 2. MANAGEMENT ’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
(In Millions, Except Per Share Data or As Otherwg&tated Herein)

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

This MD&A should be read in conjunction with ourdied consolidated financial statements as of anthie year ended December 31,
2012 and the MD&A included in our 2012 Annual Repor Form 10-K, and our unaudited consolidatedrfoia statements and
accompanying notes as of and for the three momitiedeMarch 31, 2013 included in this Form 10-Q.uRef operations, cost of care trends,
investment yields and other measures for the thm@ath period ended March 31, 2013 are not necésgadicative of the results and trends
that may be expected for the full year ending Ddmam31, 2013. Also see Part |, Item 1A, “Risk Fegt@f our 2012 Annual Report on Form
10-K and Part Il, Item 1A, “Risk Factors” of thigfn 10-Q.

Overview

The results of our operations are described thralugte reportable segments: Commercial, ConsunteOdmer. We regularly evaluate
the appropriateness of our reportable segmentscylarly in light of organizational changes, marged acquisition activity and changing le
and regulations. Therefore, these reportable setgmnealy change in the future. For additional infatioraabout our organization, see the
“Overview” section of Part Il, Item 7, “ManagemenDiscussion and Analysis of Financial Conditiod &esults of Operations” included in
our 2012 Annual Report on Form 10-K.

Executive Summary

We are one of the largest health benefits companitse United States, serving 35.8 medical memttemigh our affiliated health plans
and approximately 68.0 individuals through all sdissies as of March 31, 2013. We are an indepenidmmsee of the Blue Cross and Blue
Shield Association, or BCBSA, an association okjpehdent health benefit plans. We serve our menaisettse Blue Cross licensee for
California and as the Blue Cross and Blue Shigl®3©@BS, licensee for: Colorado, Connecticut, Gemyrgidiana, Kentucky, Maine, Missouri
(excluding 30 counties in the Kansas City area)dda, New Hampshire, New York (as BCBS in 10 NewkYaty metropolitan and
surrounding counties, and as Blue Cross or BCBlected upstate counties only), Ohio, Virginiac{eding the Northern Virginia suburbs of
Washington, D.C.), and Wisconsin. In a majoritytte#se service areas we do business as Anthem Bass,GAnthem Blue Cross and Blue
Shield, Blue Cross and Blue Shield of Georgia, EmBiue Cross Blue Shield, or Empire Blue Croso(inNew York service areas). Throu
our AMERIGROUP Corporation subsidiary, or Amerigopwe conduct business in Florida, Georgia, Karlsagisiana, Maryland, Nevada,
New Jersey, New Mexico, New York, Ohio, Tennes3exas and Washington. We also serve customersghoot the country as UniCare ¢
in certain Arizona, California, Nevada, New Yorkdaviirginia markets through our CareMore Health Groumc., or CareMore, subsidiary. We
are licensed to conduct insurance operations iBQaditates through our subsidiaries.

Operating revenue for the three months ended Mat¢cR2013 was $17,546.3, an increase of $2,396.15.8%, from the three months
ended March 31, 2012, reflecting higher premiurmreraxe in our Consumer segment, partially offsetlwer premium revenue in our
Commercial segment. The higher premium revenuaiirCmnsumer segment primarily resulted from theusition of Amerigroup in
December 2012 and was patrtially offset by loweerges in our Medicare Advantage business. The pramévenue decrease in the
Commercial segment was driven primarily by fullsimed membership declines in our Local Group bgsimesulting from strategic product
portfolio changes in certain states, competitivespure in certain markets and affordability chagénaffecting our members and, we believe,
healthcare consumers in general. This decreaspavaaslly offset by premium rate increases in oacél Group business designed to cover
overall cost trends.
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Net income for the three months ended March 3132@s $885.2, a 3.4% increase from the three mamttied March 31, 2012. This
increase in net income was primarily driven by ioy@d operating results in our Commercial and Comrswsagments and lower income taxes,
partially offset by lower realized gains, higheteirest expense and increased other than tempaonaairment losses on investments. For
additional details, see “Consolidated Results ofi@pons” included in this MD&A. Our fully-dilutedarnings per share, or EPS, was $2.89 fc
the three months ended March 31, 2013, which repted a 14.2% increase over the EPS of $2.53 éathttee months ended March 31, 2012,
The increase in EPS resulted primarily from thedowumber of shares outstanding in 2013 due teedtnay back activity under our share
repurchase program, and to a lesser extent, imgnogkeincome.

Operating cash flow for the three months ended Ma&d; 2013 was $956.9, or 1.1 times net incomer&iog cash flow for the three
months ended March 31, 2012 was $1,223.1. The deelia operating cash flow from 2012 of $266.2 dragen primarily by changes in the
timing of government premium payments, as the §iterter of 2012 included an extra monthly paymehis decline was partially offset by
the addition of Amerigroup’s operating cash flon2idil3.

Our results of operations discussed throughoutMii& A are determined in accordance with U.S. gel@ccepted accounting
principles, or GAAP. We also calculate adjustedinedme, adjusted EPS and operating gain, whicmaneGAAP measure, to further aid
investors in understanding and analyzing our cperating results and comparing them among periddjsisted net income and adjusted EPS
exclude realized gains and losses on investmettitst-than-temporary losses on investments recodriizancome and certain other items, if
applicable, that we do not consider a part of @ue ©perating results. Operating gain is calculagetbtal operating revenue less benefit
expense, selling, general and administrative ex@and cost of products. We use these measurelsaassafor evaluating segment performal
allocating resources, setting incentive compensatgets and for forecasting future operatingqui This information is not intended to be
considered in isolation or as a substitute for inedefore income tax expense, net income or dilaf8 prepared in accordance with GAAP,
and may not be comparable to similarly titled measueported by other companies. For additionalildedn operating gain, see our
“Consolidated Results of Operations” discussiorhimithis MD&A.

The table below reconciles net income and EPS ledbnliin accordance with GAAP to adjusted net ine@nd adjusted EPS for the tr
months ended March 31, 2013 and 2012.

Three Months Ended

March 31
2013 2012 Change % Change

Net income $885.2 $856.¢ $ 28.7 3.4%
Less:

Net realized gains on investme 16.¢ 106.¢ (90.])

Other-thar-temporary impairment losses on investme (37.9 (10.9 (27.0)

Litigation related cost — 10.C (10.0

Acquisition and integration related co — (2.6) 2.€

Tax effect of adjustmen 7.4 (41.0) 48.4
Adjusted net income $898.¢ $794.1 $104.¢ 13.2%
EPS $ 2.8¢ $ 252 $ 0.3€ 14.2%
Less:

Net realized gains on investme 0.0t 0.32 (0.27)

Otherthar-temporary impairment losses on investme (0.12) (0.03) (0.09

Litigation related cost — 0.0z (0.09)

Acquisition and integration related co — (0.0 0.01

Tax effect of adjustmen 0.02 (0.12) 0.14
Adjusted EPS $ 2.9 $ 2.3¢ $ 0.6 25.6%
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Sources and Uses of Capital

We regularly review the appropriate use of capitaluding common stock repurchases and divideadhareholders. The declaration
and payment of any dividends or repurchases o€onmmon stock are at the discretion of our BoarBioéctors and depends upon our

financial condition, results of operations, futlicgiidity needs, regulatory and capital requirersearid other factors deemed relevant by our
Board of Directors.

For additional information regarding our use ofitaluring the three months ended March 31, 28&8,Note 8, “Debt” and the “Use of
Capital — Dividends and Stock Repurchase Programciien of Note 10, “Capital Stock,” to our unauditonsolidated financial statements
included in Part I, Item 1 of this Form 10-Q.

Membership

Our medical membership includes seven differentorner types: Local Group, Individual, National Acots, BlueCar® , Senior, State-
Sponsored and FEP. BCBS-branded business genexfdhg to members in our service areas licensetidBCBSA. Non-BCBS-branded
business refers to Amerigroup and CareMore mendmeyeell as UniCare members predominantly outsideioBCBSA service areas. For a
more detailed description of our medical membersdée the “Membership” section of Part Il, ItenfManagement’s Discussion and Analysis
of Financial Condition and Results of Operatiomgliuded in our 2012 Annual Report on Form 10-K.
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The following table presents our medical memberslyigustomer type, funding arrangement and replertsdggment as of March 31,
2013 and 2012. Also included below is other mentbprgy product. The medical membership and othenbezship presented are unaudited
and in certain instances include estimates of tmeler of members represented by each contrace airith of the period.

March 31

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

Local Group 14,52( 14,757 (237) (1.6%

Individual 1,82¢ 1,852 (2€) (1.4

National:

National Account: 6,972 7,17¢ (20€) (2.9
BlueCard® 5,01¢ 5,00¢ 14 0.2

Total National 11,99: 12,18: (192) (1.6)

Senior 1,41¢ 1,497 (82) (5.5

State-Sponsore 4,517 1,867 2,65( 141.¢

FEP 1,54( 1,517 23 1.t
Total Medical Membership by Customer Ty 35,80¢ 33,67: 2,13¢ 6.2
Funding Arrangement

SelfFundec 20,17: 20,21 (39 (0.2

Fully-Insured 15,63’ 13,46 2,17¢ 16.2
Total Medical Membership by Funding Arrangem 35,80¢ 33,67: 2,13¢ 3
Reportable Segmen

Commercia 26,51: 26,94( (429 (1.6)

Consume 7,75¢ 5,21¢ 2,54; 48.7

Other 1,54( 1,517 23 1kt
Total Medical Membership by Reportable Segn 35,80¢ 33,67: 2,13¢ &
Other Membership & Customers
Behavioral Health Membe 24,48t 24,71( (222) (0.9
Life and Disability Member 4,80¢ 4,94( (132) (2.7
Dental Member: 3,861 3,84¢ 12 2
Dental Administration Membel 4,897 4,12¢ 76¢ 18.¢
Vision Members 4,61¢ 4,27( 34¢ 8.2
Medicare Advantage Part D Memb 48¢ 58€ (97 (16.€)
Medicare Part D Standalone Memb 48~ 59C (10%) (17.9)
Retail Vision Customer 3,131 — 3,131 —

Medical Membership (in thousands)

For the rolling 12 months ended March 31, 2013l tatedical membership increased 2,136, or 6.3%nanly due to State-Sponsored
membership acquired with the acquisition of Amerigr, partially offset by decreases in our Local@rd\ational Accounts and Senior
membership.

Self-funded medical membership decreased 39, & p2imarily due to pricing increases in our NatibAccounts business.

Fully-insured membership increased 2,175, or 16{@#marily due to State-Sponsored membership aeduiith the acquisition of
Amerigroup, partially offset by membership lossesértain Local Group markets, as well as membeisisises in our Senior business,
described below.
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Local Group membership decreased 237, or 1.6% apilyrdue to strategic product portfolio changeséntain states, competitive
pressure in certain markets and affordability ehadkes affecting our members and, we believe, heakticonsumers in general.

Individual membership decreased 26, or 1.4%, pilyndue to a heightened competitive environmentértain markets.

National Accounts membership decreased 206, or 2p@itharily driven by pricing increases in our silhded National Accounts
business.

BlueCard® membership increased 14, or 0.3%, prigndtik to favorable membership activity at other BB28plans whose members
reside in or travel to our licensed areas.

Senior membership decreased 82, or 5.5%, primduiéyto the transition toward HMO product offerinig®ur Medicare Advantage
business.

State-Sponsored membership increased 2,650, 0®%4 primarily due to membership acquired with thguasition of Amerigroup.

FEP membership increased 23, or 1.5%, primarilytddavorable in-group change.

Other Membership (in thousands)

Our Other products are often ancillary to our heblisiness, and can therefore be impacted by gameing changes in our medical
membership.

Behavioral health membership decreased 222, or,Qp8#oarily due to the overall declines in our Meattie and fully-insured Local
Group membership.

Life and disability membership decreased 132, 8¥&.primarily due to the overall declines in oum@vercial fully-insured medical
membership. Life and disability products are gelhendfered as part of Commercial medical fully-imed membership sales.

Dental membership increased 12, or 0.3%, primalily to the launch of new dental products in 2012.

Dental administration membership increased 76980%, primarily due to the acquisition of a larganaged dental contract pursuar
which we provide dental administrative services.

Vision membership increased 349, or 8.2%, primatilg to strong sales in our Local Group, Nationed@unts and Individual
businesses.

Medicare Advantage Part D membership decreaseord6.6%, primarily due to the transition toward BNproduct offerings.
Medicare Part D standalone membership decreaseiQ%.8%, primarily due to competitive pressureeértain markets.
Retail vision customers increased 3,131 due taoquisition of 1-800 CONTACTS.
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Cost of Care

The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12ntis ended March 31, 2013 for our
Local Group fully-insured business only.

Our cost of care trends are calculated by compdhiagyear-over-year change in average per membengeth claim costs, including
member co-payments and deductibles. While ourafostre trend varies by geographic location, basednderlying medical cost trends, we
believe that a 2013 cost of care trend estimai#®@%o plus or minus 50 basis points is appropriate.

Overall, our medical cost trend is driven by umistt Inpatient hospital trend is in the mid-sindigit range and is primarily related to
increases in the average cost per admission. \[gtolader rate increases are a primary driver of cost trends, we continually negotiate with
hospitals to manage these cost trends. We remaimdted to optimizing our reimbursement rates anategies to help address the cost
pressures faced by employers and consumers. Bmafiémt admission counts per thousand membersnpadiént day counts per thousand
members are slightly lower than prior year. Therage length of stay is slightly higher than priegay. In addition to our re-contracting efforts,
a number of clinical management initiatives arplace to help mitigate the inpatient trend. Focussiew efforts continue in key areas,
including inpatient behavioral health stays andhapsurgery cases, among others. Additionally, arginue to refine our programs related to
readmission management, focused utilization manageat high cost facilities, and post-discharg®f@lup care.

Outpatient trend is in the high single digit rargel is 80% cost driven and 20% utilization driv@unitpatient costs are a collection of
different types of expenses, such as outpatieiiitfas, labs, x-rays, emergency room, and occuyeti and physical therapy. Per visit costs ar
still the largest contributor to overall outpatiér@nd, influenced largely by price increases wittértain provider contracts. Outpatient
utilization (visits per thousand members) is higthen the prior year. We continue to work with versdand providers to help optimize site of
service decisions, including key areas such asganey room, lab, radiology, sleep studies, andesyrgettings. As an example, we have
launched a Sleep Management Program through ouriéamelmaging Management subsidiary in a varietyegfions. The program aligns the
diagnosis and treatment of sleep apnea with cligjgalelines based on widely accepted medicaldttee, while at the same time enhancing
member access to high value providers. This heipare treatment compliance by the member, allofienghe continuing payment for
equipment rental and ongoing supplies. Progranesthils, along with continued expansion and optitiozeof our utilization management
programs, are serving to moderate trend.

Physician services trend is in the mid-single digitge and is 80% unit cost related and 20% utitinarelated. Increases in the physician
care category are partially driven by contractihgriges. We continue to collaborate with physictarimprove quality of care through pay-for-
performance programs and bundled payment initiatidelditionally, we continue to enhance our abildydetect and deter fraud and abuse,
reducing waste in the system.

Pharmacy trend is in the mid-single digit range driden primarily by unit cost (cost per prescriptj. Continued inflation in the average
wholesale price of drugs is applying upward pressorthe overall cost per prescription, as is tivedasing cost of specialty drugs. The incr
in cost per prescription measures continues toibigated by improvements in our generic usage ratesbenefit plan design changes. We are
continuously evaluating our drug formulary to emstite most effective pharmaceutical therapies \ea#adle to our members.

In response to cost trends, we continue to pursaoacting and plan design changes, promote antkimgnt performance-based
contracts that reward clinical outcomes and quaditd expand our radiology management, diseasegearent and advanced care
management programs. We are taking a leaderskdprohe area of payment reform as evidenced bintheduction of the Patient Centered
Primary Care program. By establishing the primamseaoctor as central to the coordination of agpdis health care needs, the initiative
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builds on the success of current patient-centeredical home programs in helping improve patieng aghile lowering costs. Additionally, our
value-based contracting initiative continues toersdore our commitment to partnering with providersnprove quality and lower cost.

As evidenced by our expansion of CareMore intocséNlew York and Virginia markets on January 1, 2048 remain committed to
providing access-based health care products anitaegithat are simple to use and that customersrean CareMore’s mission is to improve
the overall lives and wellbeing of seniors by pting innovative, focused health care approachése@omplex problems of aging, while
protecting precious financial resources of serémd the Medicare Program. CareMore’s model is fedus disease management programs
that provide Medicare members with a hands-on ambréo care coordination and intensive treatmewrhodnic conditions.

Consolidated Results of Operations
Our consolidated results of operations for theghmonths ended March 31, 2013 and 2012 are distussee following section.

Three Months Ended

March 31

2013 2012 $ Change % Change
Total operating revenue $17,546.. $15,150.. $2,396.: 15.£%
Net investment incom 162.( 169.( (7.0 (4.2
Net realized gains on investme 16.¢ 106.¢ (90.7) (84.9)
Otherthar-temporary impairment losses on investme (37.9 _ (10.9 _ (27.0 (247.%)
Total revenues 17,687.. 15,415.. 2,272.( 145
Benefit expens 13,748 11,771 1,976.¢ 16.¢
Selling, general and administrative expe 2,365.( 2,165." 199.: 9.2
Cost of product: 65.C — 65.C —
Other expenst 221.4 _ 167.¢ _ 53.¢ 31.¢
Total expenses 16,400.: - 14,105. 2,294 16.c
Income before income tax expens 1,287.: 1,309.¢ (22.7 2.7
Income tax expens 401.¢ . 453.% . (519 (11.9)
Net income $ 8857 ~$ 856t $ 287 3.4
Average diluted shares outstand 305.¢ 339.( (33.]) (9.9%
Diluted net income per sha $ 2.8¢ $ 2.5¢ $ 0.3¢€ 14.2%
Benefit expense rati? 83.7% 83.2% 4Cbp3
Selling, general and administrative expense # 13.5% 14.2% (80)bp 3
Income before income taxes as a percentage ofretahue 7.2% 8.5% (12Q0bp3
Net income as a percentage of total reve 5.C% 5.€% (6Q)bp 3

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

Includes interest expense and amortization of dtitangible asset:

2 Benefit expense ratio = Benefit expense + Premil#nsmiums for the three months ended March 31, 20832012 were $16,435.6 and
$14,138.5, respectively, and are included in topedrating revenue presented abc

bp = basis point; one hundred basis points =

Selling, general and administrative expense ratgeHling, general and administrative expense +[Tajiarating revenu
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Total operating revenue increased $2,396.1, or%5t8 $17,546.3 in 2013, resulting primarily fromr@cquisition of Amerigroup in
December 2012. Premium rate increases in our LGoalip business designed to cover overall cost srafgb contributed to the increased
operating revenue. In addition, other revenuesgée@ by 1-800 CONTACTS resulted in an increase theeprior year period. These
increases were partially offset by fully-insuredmisrship declines in our Local Group business dusrategic portfolio changes in certain
states, competitive pressure in certain marketsaffioddability challenges affecting our members,amd believe, healthcare consumers in
general. Lower revenues in our Medicare Advantaginess due to membership declines also partifffgtthe increased operating revenues

Net investment income decreased $7.0, or 4.1%1&2.9 in 2013, primarily due to lower investmerglgs in the current year.

Net realized gains on investments decreased $9084.3%, to $16.8 in 2013, primarily due to lowealized gains resulting from sales
of fixed maturity securities.

Other-than-temporary impairment losses on investsiacreased $27.0, or 247.7%, to $37.9, primailg to the impairment of certain
joint venture investment

Benefit expense increased $1,976.8, or 16.8%, 30788.7 in 2013, primarily from our acquisitionMferigroup and increased benefit
cost trends in our Local Group businesses. Thaseadses were partially offset by the fully-insureembership declines in our Local Group
business as described above and declines in ouicktedAdvantage membership.

Our benefit expense ratio increased 40 basis ptwr@8.7% in 2013, primarily due to the acquisitadrAmerigroup and the resulting
change in the overall product mix. This increass partially offset by the favorable impact of deel in membership in our Local Group
businesses in products with higher benefit costs.

Selling, general and administrative expense ine@&499.3, or 9.2%, to $2,365.0 in 2013, primatihg to the inclusion of selling,
general and administrative expense related to averfgroup and 1-800 CONTACT subsidiaries in 20%8tiplly offset by lower personnel
costs and advertising expenses.

Our selling, general and administrative expende decreased 80 basis points to 13.5% in 2013,guifyndue to the growth in revenue
2013 related to our acquisition of Amerigroup extieg the rate of increase in selling, general afdinistrative expenses. The decrease was
further attributable to lower personnel costs athegtising expenses.

Cost of products increased $65.0 due to the adguisif 1-800 CONTACTS.

Other expense increased $53.6, or 31.9%, primduié/to increased interest expense resulting frgdnioutstanding debt balances and
financing costs associated with our acquisitiodaferigroup. In addition, increased amortizationraéngible assets acquired with the
Amerigroup and 1-800 CONTACTS acquisitions alsotdbated to the increase in other expense.

Income tax expense decreased $51.4, or 11.3%0tb.$4 2013, primarily due to a decrease in tliectife tax rate. The effective tax
rates in 2013 and 2012 were 31.2% and 34.6%, régplyc The decrease in the 2013 effective tax rasailted primarily from inclusion of
Amerigroup in our state apportionment factors dalibon, which produces a lower effective staterabe.

Our net income as a percentage of total revenueadsed 60 basis points to 5.0% in 2013 as compar2@l2 as a result of all factors
discussed above.
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Reportable Segments

We use operating gain to evaluate the performahoarareportable segments, which are CommerciahsGmer and Other. Operating
gain is calculated as total operating revenuelesgfit expense, selling, general and adminiseatikpense, and cost of products. It does not
include net investment income, net realized gaiss#s on investments, other-than-temporary impairfosses recognized in income, interest
expense, amortization of other intangible asseisamme taxes, as these items are managed in aratgshared service environment and are
not the responsibility of operating segment managenior additional information, see Note 13, “Segirinformation,” to our unaudited
consolidated financial statements included in Rdrém 1 of this Form 10-Q. The discussions ofrsegt results for the three months ended
March 31, 2013 and 2012 presented below are basegearating gain, as described above, and openatairgin, which is calculated as
operating gain divided by operating revenue. Ofiindesns of operating gain and operating marginymat be comparable to similarly titled
measures reported by other companies.

Our Commercial, Consumer and Other segments’ suinetaresults of operations for the three monthsdrdarch 31, 2013 and 2012
are as follows:

Three Months Ended

March 31

2013 2012 $ Change % Change
Commercial
Operating revenu $8,399.! $8,506.¢ $ (107.0 (1.9%
Operating gair $1,107.t $ 991.¢ $ 115.7 11.7%
Operating margil 13.2% 11.7% NA? 150.(bp
Consumer
Operating revenu $7,195.¢ $4,750. $2,445.( 51.5%
Operating gait $ 247¢ $ 217.5 $ 29.¢ 13.7%
Operating margil 3.4% 4.€% NA? (120.0bp
Other
Operating revenu $1,951.. $1,893.! $ 58.1 3.1%
Operating gair $ 12.¢ $ 31 $ OF 306.5%

1

Not applicable

Commercial

Operating revenue decreased $107.0, or 1.3%, 89$% in 2013, primarily due to fully-insured memd¥ep declines in our Local Group
business resulting from strategic product portfal@nges in certain states, competitive pressuceriain markets and affordability challenges
affecting our members, and, we believe, healthcansumers in general. This decrease was partitifgtdoy premium rate increases in our
Local Group business designed to cover overalltteatls and revenues generated by 1-800 CONTACTS.

Operating gain increased $115.7, or 11.7%, to 151k 2013, primarily due to improved results ur docal Group and National
businesses. In addition, 1-800 CONTACTS contributethe increased operating gain. The improveditesuour Local Group business
resulted from membership decreases in productslauter operating margins.

The operating margin in 2013 was 13.2%, a 150.&kpasnt increase from 2012, primarily due to thetbrs discussed in the preceding
two paragraphs.
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Consumer

Operating revenue increased $2,445.0, or 51.5%7 t05.4 in 2013, primarily due to the acquisitadrAmerigroup, premium rate
increases in our Individual business to cover tresids and increased membership in our CareMorgidiaties. These increases were partially
offset by membership declines in our non-CareMoeslidare Advantage business related to the trangivard HMO product offerings.

Operating gain increased $29.8, or 13.7%, to $2#i72D13, primarily due to the acquisition of Amgnup and the transition toward
HMO product offerings in our Medicare Part D busisieThese increases were partially offset by layperating margins in our Individual
business and the impact of the geographic expamsionr CareMore subsidiaries.

The operating margin in 2013 was 3.4%, a 120.0sh@sint decrease from 2012, primarily due to theedis discussed in the preceding
two paragraphs.

Other

Operating revenue increased $58.1, or 3.1%, td6%149n 2013, primarily due to growth in our FERsimess resulting from both
premium rate increases designed to cover overatltoends and increases in membership during 2013.

Operating gain increased $9.5 to $12.6 in 2013ygrily due to lower general and administrative evges, including lower unallocated
corporate expenses.

VII. 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 amoeptsted in our consolidated financial statementsaatompanying notes and within this
MD&A. We consider some of our most important acamgpolicies that require estimates and managefuedgment to be those policies with
respect to liabilities for medical claims payatteome taxes, goodwill and other intangible asset®stments and retirement benefits. Our
accounting policies related to these items areudsed in our 2012 Annual Report on Form 10-K ind\&t“Basis of Presentation and
Significant Accounting Policies,” to our auditednsolidated financial statements as of and for #e ynded December 31, 2012, as well as i
the “Critical Accounting Policies and Estimatestsen of Part Il, ltem 7, “Management’s Discussamd Analysis of Financial Condition and
Results of Operations.” As of March 31, 2013, aitiaal accounting policies and estimates havedhainged from those described in our 2012
Annual Report on Form 10-K.

New Accounting Pronouncemen

In February 2013, the Financial Accounting Standd@dard, or FASB, issued Accounting Standards Up@@afi3-02Comprehensive
Income (Topic 220): Reporting of Amounts Reclassiut of Accumulated Other Comprehensive Inc, or ASU 2013-02. ASU 2013-02
amends certain portions of Accounting Standardsfication Topic 220 Comprehensive Incomer ASC 220, to improve reporting by
requiring the presentation, in one place, of sigaift reclassifications out of accumulated othengrehensive income on the respective line
items in net income if the amount being reclasdifeerequired under GAAP to be reclassified ireit$irety to net income. For other amounts
that are not required to be reclassified in thetirety to net income in the same reporting peravdss-reference to other disclosures that
provide additional detail about those amountsgsiired. The adoption of ASU 2013-02 did not havenapact on our consolidated financial
position, results of operations or cash flows. Hesvewe have added certain disclosures relatedetedmponents and reclassification
adjustments of accumulated other comprehensiverieda Note 11, “Accumulated Other Comprehensiveine (Loss)” to our unaudited
consolidated financial statements included in Patém 1 of this Form 10-Q.
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There were no other new accounting pronouncemssied or that became effective during the threeimsended March 31, 2013 that
had, or are expected to have, a material impacuofinancial position, operating results or distices.

Liquidity and Capital Resources
Introduction

Our cash receipts result primarily from premiuntimaistrative fees, investment income, other reegmpuoceeds from the sale or
maturity of our investment securities, proceedmftmrrowings, and proceeds from the exercise akstptions. Cash disbursements result
mainly from claims payments, administrative expsnsaxes, purchases of investment securities gstexpense, payments on borrowings,
acquisitions, capital expenditures, repurchasesioEommon stock and the payment of shareholdér di@gdends. Cash outflows fluctuate
with the amount and timing of settlement of theaatactions. Any future decline in our profitalgiivould likely have an unfavorable impact
on our liquidity.

For a more detailed overview of our liquidity arapital resources management, see the “Introducteation included in the “Liquidity
and Capital Resources” section of Part Il, ltefiMfanagement’s Discussion and Analysis of Finan€ahdition and Results of Operations”
included in our 2012 Annual Report on Form 10-K.

Liquidity
The table below outlines the change in cash anld egsivalents for the three months ended Marct2813 and 2012:

Three Months Ended

March 31
2013 2012
Cash flows provided by (used in)
Operating activitie! $ 956.¢ $1,223.:
Investing activities (1,195.9) 20.1
Financing activitie: (579.7) (1,167.0
Effect of foreign exchange rates on cash and casivaents (1.9 1.3
(Decrease) increase in cash and cash equivale $ (819.9 $ 77t

During the three months ended March 31, 2013, ash dow provided by operating activities was $956ompared to $1,223.1 for the
three months ended March 31, 2012, a decrease66f%2This decrease was driven primarily due tongea in the timing of government
premium payments, as the first quarter of 2012iehetl an extra monthly payment. This decrease wdislpaoffset by the addition of
Amerigroup’s operating cash flow in 2013.

Net cash flow used in investing activities was $5,6 during the three months ended March 31, 2€di@pared to net cash flow
provided by investing activities of $20.1 for tthede months ended March 31, 2012. The change imflzas from investing activities of
$1,215.7 between the two periods primarily resulteth an increase in net purchases of investmerdshanges in securities lending
collateral.

Net cash flow used in financing activities was $878uring the three months ended March 31, 2018pewed to $1,167.0 for the three
months ended March 31, 2012. The decrease in tagtued in financing activities of $587.9 primgniesulted from a decrease in common
stock repurchases, an increase in the net prodeedscommercial paper borrowings, changes in séeariending payable and a decrease in
repayments of short-term borrowings. These changes partially offset by an increase in repaymenfisng-term borrowings.
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Financial Condition

We maintained a strong financial condition andiliify position, with consolidated cash, cash eqigmts and investments, including
long-term investments, of $22,838.0 at March 31,2@ince December 31, 2012, total cash, cash algnits and investments, including long-
term investments, increased by $364.0 primarily ugash generated from operations and changewéalized gains on investments, partially
offset by common stock repurchases, the repaynfdahg-term debt, purchases of property and equigraad cash dividends paid to
shareholders.

Many of our subsidiaries are subject to variousagoment regulations that restrict the timing andant of dividends and other
distributions that may be paid to their respecfigseent companies. Certain accounting 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

At March 31, 2013, we held at the parent compan@$a.8 of cash and cash equivalents and investmghish is available for general
corporate use, including investment in our busiegsacquisitions, potential future share repurchasd shareholder dividends and debt and
interest payments.

We calculate a non-GAAP measure, our consolidaded-th-capital ratio, which we believe assists 8tges and rating agencies in
measuring our overall leverage and additional lwaing capacity. In addition, our bank covenantsdate a maximum debt-to-capital ratio that
we cannot exceed. Our targeted range of debt-titatagtio is 25% to 35%. Our debt-to-capital rasacalculated as the sum of debt divided b
the sum of debt plus shareholders’ equity. Our-tiefatapital ratio may not be comparable to simylailed measures reported by other
companies. Our consolidated debt-to-capital ratis &7.8% and 38.6% as of March 31, 2013 and DeaeBih@012, respectively. The higher
than target consolidated debt-to-capital ratio atdh 31, 2013 and December 31, 2012 was primaunigytd the increased debt we incurred to
finance our acquisition of Amerigroup, and we expe@r time to return to targeted levels.

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

Future Sources and Uses of Liquidity

We regularly review the appropriate use of capitaluding common stock repurchases and divideadhareholders. The declaration
and payment of any dividends or repurchases o€oormmon stock is at the discretion of our Board wéBtors and depends upon our financial
condition, results of operations, future liquiditgeds, regulatory and capital requirements and ¢dltors deemed relevant by our Board of
Directors.

For additional information regarding our use ofitaluring the three months ended March 31, 28&8,Note 8, “Debt” and the “Use of
Capital — Dividends and Stock Repurchase Programciien of Note 10, “Capital Stock” to our unaudithsolidated financial statements
included in Part I, Item 1 of this Form 10-Q.

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

Contractual Obligations and Commitments

We believe that funds from future operating castw$, cash and investments and funds available undesredit agreement or from
public or private financing sources will be suféiot for future operations and commitments, anctégital acquisitions and other strategic
transactions.
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For additional information regarding our estimatedtractual obligations and commitments, see thbéOContingencies” and
“Contractual Obligations and Commitments” sectiohdlote 9, “Commitments and Contingencies,” to onaudited consolidated financial
statements included in Part |, Item 1 of this F&®RQ. There have been no material changes to ontr&ual Obligations and Commitments
disclosure in our 2012 Annual Report on Form 10thkeo than the early redemption on January 25, 2013e outstanding principal balance of
Amerigroup’s $475.0 of 7.500% senior unsecuredsdtee 2019. See Note 8, “Debt” to our unauditedsobdated financial statements
included in Part I, Item 1 of this Form 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 measpi¢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 othewaglerisks with respect to an individual insuragoempany’s business. In general, under this Acf
an insurance company must submit a report of it€ Rel to the state insurance department or imagaommissioner, as appropriate, at the
end of each calendar year. Our regulated subsidiagspective RBC levels as of December 31, 2012, lwivigs the most recent date for wr
reporting was required, were in excess of all margaRBC thresholds. In addition to exceeding tiBCRequirements, we are in compliance
with the liquidity and capital requirements forigehsee of the BCBSA and with the tangible net twoejuirements applicable to certain of our
California subsidiaries.
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Safe Harbor Statement under the Private Securitiekitigation Reform Act of 1995

This document contains certain forward-looking miation about us that is intended to be coverethbysafe harbor for “forward-
looking statements” provided by the Private Se@sit itigation Reform Act of 1995. Forward-lookisigtements are statements that are not
generally historical facts. Words such“expect(s),” “feel(s),” “believe(s),” “will,” “may, " “anticipate(s),” “intend,” “estimate,” “project”
and similar expressions are intended to identifward-looking statements, which generally are nistdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistadements regarding plans, objectives anc
expectations with respect to future operationsdpiadis 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. SecuritieedaExchange Commission, or SEC; increase
government participation in, or regulation or taiai of health benefits and managed care operatiomtdyding, but not limited to, the impe
of the Patient Protection and Affordable Care Aatlahe Health Care and Education Reconciliation @fc2010; trends in health care costs
and utilization rates; our ability to secure suffint premium rates including regulatory approval &md implementation of such rates; our
ability to contract with providers consistent wjghst practice; our ability to integrate and achiesgected synergies and operating efficien
in the Amerigroup and 1-800 CONTACTS, Inc. acqoisst within the expected timeframes or at all amguccessfully integrate our
operations, as such integrations may be more diffitime consuming or costly than expected, regsrfallowing the transactions may be
lower than expected and operating costs, custoosr dnd business disruption, including, withoutthtion, difficulties in maintaining
relationships with employees, customers, clientssuppliers, may be greater than expected followlrgtransactions; competitor pricing
below market trends of increasing costs; reducedlenent, as well as a negative change in our Headlire product mix; risks and
uncertainties regarding Medicare and Medicaid pragrs, including those related to non-compliance Withcomplex regulations imposed
thereon and funding risks with respect to reveraeeived from participation therein; a downgradeoinr financial strength ratings; litigation
and investigations targeted at our industry and ahility to resolve litigation and investigationstinn estimates; medical malpractice or
professional liability claims or other risks rela¢o health care services provided by our subsidarrisks inherent in selling health ca
products in the consumer retail market; our abitisyrepurchase shares of our common stock and pagethds on our common stock due tc
adequacy of our cash flow and earnings and othesitterations; non-compliance by any party with Ex@ress Scripts, Inc. pharmacy benefit
management services agreement, which could resfittancial penalties, our inability to meet cusemdemands, and sanctions imposed by
governmental entities, including the Centers fordMare and Medicaid Services; events that resulidgative publicity for us or the hea
benefits industry; failure to effectively maintaind modernize our information systems and e-busiogganization and to maintain good
relationships with third party vendors for inforn@at system resources; events that may negativedgtajur licenses with the Blue Cross and
Blue Shield Association; possible impairment ofwhlkeie of our intangible assets if future resultsribt adequately support goodwill and otl
intangible assets; intense competition to attrawd actain employees; unauthorized disclosure of begraensitive or confidential information;
changes in the economic and market conditions,allsas regulations that may negatively affect aweistment portfolios and liquidity;
possible restrictions in the payment of divideng®br subsidiaries and increases in required minimevels of capital and the potent
negative effect from our substantial amount of taumtsing indebtedness; general risks associated mihgers and acquisitions; various laws
and provisions in our governing documents that pr@yent or discourage takeovers and business catibirs; future public health epidem
and catastrophes; and general economic downtureadRrs are cautioned not to place undue reliancéhese forward-looking statements
that speak only as of the date hereof. Exceptd@itent otherwise required by federal securitég, Wwe do not undertake any obligation to
republish revised forward-looking statements tdewtfevents or circumstances after the date hesets reflect the occurrence of
unanticipated events. Readers are also urged tefaly review and consider the various disclosuresur SEC reports.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

For a detailed discussion of our market risks,rrefdPart Il, Iltem 7A, “Quantitative and Qualitatibisclosures about Market Risk,”
included in our 2012 Annual Report on Form 10-Kefihhave been no material changes to any of thedsesince December 31, 2012.

ITEM4. CONTROLS AND PROCEDURES

We carried out an evaluation as of March 31, 20b8er the supervision and with the participatiomwf management, including our
Chief Executive Officer and Chief Financial Officerf the effectiveness of the design and operaifayur disclosure controls and procedure
defined in Rule 13a-15(e) of the Securities Excleafigt of 1934, as amended, or the Exchange Ace®apon that evaluation, the Chief
Executive Officer and Chief Financial Officer comgéd that our disclosure controls and procedueeféective in timely alerting them to
material information relating to us (including aansolidated subsidiaries) required to be disclasedir reports under the Exchange Act. In
addition, based on that evaluation, the Chief EtteelOfficer and Chief Financial Officer concludétht our disclosure controls and proced
were effective in ensuring that information reqdite be disclosed by us in the reports that wediilsubmit under the Exchange Act is
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Fined®©fficer, as appropriate to allow
timely decisions regarding required disclosures.

There have been no changes in our internal coowel financial reporting that occurred during theee months ended March 31, 2013
that have materially affected, or are reasonakbjlyjito materially affect, our internal control avf@ancial reporting.
PART Il. OTHER INFORMATION

ITEM1. LEGAL PROCEEDINGS

For information regarding legal proceedings at Ma3t, 2013, see the “Litigation” and “Other Contmgies” sections of Note 9,
“Commitments and Contingencies” to our unauditedsotidated financial statements included in Pdtem 1 of this Form 10-Q.

ITEM 1A. RISK FACTORS
There have been no material changes to the riskrfadisclosed in our 2012 Annual Report on ForrkK10
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities
The following table presents information relateatm repurchases of common stock for the periodisated:

Approximate

Total Number Dollar Value
of Shares
of Shares that May Yet
Purchased
Total Number Average as Part Be Purchase:
Price Paic of Publicly
of Shares Announced Under the
Period Purchased! per Share Programs 2 Programs
(in millions, except share and per share d¢
January 1, 2013 to January 31, 2 1,091,37 $ 59.01 1,090,801 $ 1,772t
February 1, 2013 to February 28, 2( 1,399,271 62.6¢ 1,307,60! 1,690.!
March 1, 2013 to March 31, 20: 3,098,60 63.5¢ 3,053,101 1,496.¢
5,589,25. 5,451,50!

Total number of shares purchased includes 137,&bdeded to or withheld by us in connection withmayee payroll tax withholding
upon exercise or vesting of stock awards. Stochtgrn employees and directors and stock issuestdok option plans and stock
purchase plans in the consolidated statementsapéBblder equity are shown net of these shares purchi

Represents the number of shares repurchased thoamgbhpurchase program authorized by our Boaiiictors. During the three
months ended March 31, 2013, we repurchased 5@®$fares at a cost of $340.2 under the programB@ard of Directors’ most
recent authorized increase to our share repurgrageam was $5,000.0 on September 29, 2

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
None.

ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS

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

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

WELLPOINT, INC.
Registran

Date: April 24, 2013 By: /s WAYNES. DEV EYDT
Wayne S. DeVeyc
Executive Vice President and Chief Financial Offi
(Duly Authorized Officer and Principal Financial f@er)

Date: April 24, 2013 By: /s/ JOHNE. GALLINA
John E. Galliné

Senior Vice President, Controller, Chief Account@fficer and Chief Risk
Officer (Principal Accounting Officer
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Exhibit
Number

*

3.1

3.2

4.1

10.1*

10.2*

10.%*

10.¢*

31.1

31.2

32.1

32.:

101

INDEX TO EXHIBITS

Exhibit

Articles of Incorporation of the Company, as amehéfective May 17, 2011, incorporated by referetacExhibit 3.1 to the
Compan’s Current Report on Forn-K filed on May 20, 2011

By-Laws of the Company, as amended effective Sepeerh2, 2012, incorporated by reference to ExI3ldtto the
Compan’s Current Report on Forn-K filed on September 14, 201

Upon the request of the Securities and Exchangen@ission, the Company will furnish copies of anyastmstruments
defining the rights of holders of lo-term debt of the Company or its subsidiar

Offer Letter, by and between WellPoint, Inc., andeph R. Swedish, dated as of February 6, 2018rpncated by reference
to Exhibit 10.1 to the Compa’s Current Report on Forn-K filed on February 12, 201

(s) Form of Incentive Compensation Plan Nonqualifstock Option Award Agreement for 2013.
(t) Form of Incentive Compensation Plan Restri&éack Unit Award Agreement for 2013.
(u) Form of Incentive Compensation Plan PerformcBttare Award Agreement for 201

WellPoint, Inc. Comprehensive Non-Qualified Defer@ompensation Plan, as amended and restatedieffdanuary 1,
2014.

Second Amendment to Employment Agreement betwediPdiet, Inc. and Richard C. Zoretic dated as ofiAp3, 2013,
incorporated by reference to Exhibit 10.16(b) te @ompan’s Current Report on Forn-K filed on April 23, 2013

Certification of Chief Executive Officer pursuantRule 13a-14(a) and Rule 15d-14(a) of the ExchawgdRules, as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

Certification of Chief Financial Officer pursuant Rule 13a-14(a) and Rule 15d-14(a) of the Excha@wdRules, as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdioBe906 of the
Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the
Sarbane-Oxley Act of 2002

The following material from WellPoint, Inc.’s Quarty Report on Form 10-Q, for the quarter endeddd&d1, 2013,
formatted in XBRL (Extensible Business Reportingngaage): (i) the Consolidated Balance Sheetsth@)Consolidated
Statements of Income; (iii) the Consolidated Statets of Comprehensive Income; (iv) the Consolid&edements of Cash
Flows; (v) the Consolidated Statements of Sharehe’ Equity; and (vi) Notes to Consolidated Financiat&ments

Indicates management contracts or compensatorg plaarrangement
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Participant:
Company:
Notice:

Plan:

Grant:

Exercisability:

Expiration Date:

Rejection:

Exhibit 10.2(s)

Schedule A
Notice of Option Grant

[]
WellPoint, Inc.

You have been granted the following nonqualifieztktoption to purchase shares of common stockeoCthmpany in
accordance with the terms of the Plan and thetathtlonqualified Stock Option Award Agreeme

WellPoint Incentive Compensation Pl

Grant Date: ]
Option Price per Share:e]
Number of Shares under Optioe]

Subject to the terms of the Plan and this Agreemenir Option will become exercisable on and atfterdates indicate
below as to the number of Shares set forth belguosite each such date, plus any Shares as to wbiehOption could
have been exercised previously but was not so iseeh:

Shares Date

In the event that a Change of Control (as definetié Plan) occurs before your Termination, youti@pwill remain
subject to the terms of this Agreement, unlesstleeessor company does not assume your Optiorsué@essor
company does not assume your Option, then youro®gtiall become fully exercisable immediately ptamthe Change
of Control.

Your Option will expire seven years from the GrBatte, subject to earlier termination as set fantthe Plan and this
Agreement

If you do not want to accept your Option, pleadarrethis Agreement, executed by you on the lageps this
Agreement, at any time within sixty (60) days aftex Grant Date to WellPoint, Inc., 120 Monument(g;,
Indianapolis, Indiana 46204, Attention: Stock Adisiration.Do not return a signed copy of this Agreement if yo
accept your Option. If you do not return a signed copy of this Agreatwithin sixty (60) days after the Grant Date,
you will have accepted your Option and agreed éat¢ihms and conditions set forth in this Agreensemnt the terms ar
conditions of the Plart

! For stock option grants to Richard Zoretic, theitalolal phrase is added to this section: “provitleat no restrictive covenants to you
under the Plan shall be broader or of a greatatidur than the restrictive covenants applicablgoio under your Employment Agreem
with the Company, dated as of July 9, 2012 “Employment Agreeme”).”



Nonqualified Stock Option Award Agreement

This Nonqualified Stock Option Award Agreement §thgreement”) dated as of the Grant Date (the f&idate”)set forth in the Notic
of Option Grant attached as Schedule A hereto“@mant Notice”) is made between WellPoint, Inc.gtfCompany”) and the Participant set
forth in the Grant Notice. The Grant Notice is iméd in and made part of this Agreement.

1. Grant of the OptionSubject to the provisions of this Agreement dragrovisions of the Plan, the Company hereby granthe
Participant, pursuant to the Plan, the right antibag(the “Option”) to purchase all or any parttbé number of shares of common stock of the
Company (“Shares”) as set forth in the Grant Nosican Option Price (“Option Priceper share and on the other terms as set fortheiGtan
Notice. This Option is intended to be a nonqualifi¢ock option for federal income tax purpos

2. Method of Exercise of the Option

(a) The Participant may exercise the Option, toetktent then exercisable, by delivering a notictheoCompany’s captive broker in
a form specified or accepted by the captive brogeecifying the number of Shares with respect thwthe Option is being exercised.

(b) At the time the Participant exercises the Qpttbe Participant shall pay the Option Price ef #nares as to which the Option is
being exercised and applicable taxes (i) in UnS&ates dollars by personal check, bank draft oraypamder; (ii) subject to such terms,
conditions and limitations as the Compensation Catamof the Board of Directors of the Company (Iduittee”) may prescribe, by
tendering (either by actual delivery or attestgtismencumbered Shares previously acquired by thé&ipant having an aggregate Fair Market
Value at the time of exercise equal to the totdi@ypPrice of the Shares for which the Option iggercised; (iii) subject to such terms,
conditions and limitations as the Committee mapribe, a cashless (brokassisted) exercise that complies with all applieddvs; or (iv) b
a combination of the consideration provided fothia foregoing clauses (i), (ii) and (iii).

3. Termination The Option shall terminate upon the Participafigsmination for any reason and no Shares may dlffterebe purchased
under the Option except as provided below. Notuathding anything contained in this Agreement, tipgi@h shall not be exercisable after the
Expiration Date.

(a) Retirementlf the Participant’s Termination is due to Retiramfor purposes of this Agreement, defined asRthdicipant’s
Termination after attaining age fifty-five (55) Wwiat least ten (10) completed years of service)Qption shall continue to become exercisable
according to the schedule set forth in the Grarttddpprovidedthat the Option shall terminate on the five-yearia@rsary of the date of the
Participant’s Retirement but not later than theiEatpn Date noted on the attached Schedulprayided, furtherthat if the Participant’s
Termination is due to Retirement during the calenygar of the Grant Date, the Option shall be imiatedly terminated on a pro-rata basis,
measured by the number of completed full monthkam calendar year during which the Participant amgloyed by the Company or an
Affiliate (e.qg., if the Participant's Retirementaas in September, 33.3% (or 4/12) of the Opticalldie immediately terminated), and the non-
terminated portion of the Option shall continud&zome exercisable according to the schedule ghtifothe Grant Notice

(b) Death and Disabilitylf the Participant’s Termination is due to the R#pant’s death or Disability (for purposes of this
Agreement, as defined in the applicable WellPoimidg-Term Disability Plan), the Option shall immedig become fully exercisable and shall
terminate on the five-year anniversary of the dditeuch Termination but not later than the ExpimatDate noted on the attached Schedule A.

(c) Termination without CauséUnless Section 3(e) is applicable, if the PartintfgaTermination is by the Company or an Affiliate
without Cause (for purposes of this Agreement,ragfias a violation of “conduct” as such term idrasf in the WellPoint HR Corrective
Action Policy and if the Participant participates

This retirement provision is deleted in -annual retention grant
For stock option grants to Joseph R. Swedish stision also references Good Reason. Both Causéa@od Reason are defined in his
February 6, 2013 Offer Letter. A new section istheded entitled Termination without Good Rea:



in the WellPoint, Inc. Executive Agreement Plare(tAgreement Plan”), the Key Associate AgreemertherKey Sales Associate Agreement
also as defined in that plan or agreement) or \tahilg by the Participant, the Option, to the extexrercisable as of the date of such
Termination, shall thereafter only be exercisabteaf period of forty-five (45) days from the dafesach Termination., but not later than the
Expiration Date noted on the attached Schedule A.

(d) Cauself the Participant Termination is for Cause, even if on the datsugzh Termination the Participant has met the défim
of Retirement or Disability, then the portion oét@ption that has not been exercised shall immelgliegrminate.

(e) Termination after Change in Contrdf.after a Change in Control the Participant’s Taration is (i) by the Company or an
Affiliate without Cause or (ii) if the Participaparticipates in the Executive Agreement Plan, leyRharticipant for Good Reason (as defined in
the Executive Agreement Plan), the Option shall ediately become fully exercisable and shall terteirman the five-year anniversary of the
date of such Termination but not later than theiatipn Date noted on the attached SchedulesA.

(H Clawback ProvisionNotwithstanding any other provisions of this Agresrto the contrary, in the event that the Pardieipgs a
non-executive participant in the Agreement Plamni€xecutive (as defined by the Company) at the of the Participant’s Termination,
regardless of whether the Executive is then a@patnt in such Agreement Plan, or has the Amerigtdle of EVP or Regional CEO, the
Option shall immediately terminate if the Partigipareaches any provision of Section 3.6 or 3.1thefAgreement Plan, in which case the
Participant shall be subject to the “Return of Goeation” provision contained in Section 3.7 of thgreement Plan.

4. Transferability of the OptionThe Option shall not be transferable or assignbilthe Participant except as provided in thidiSee!
and the Option shall be exercisable, during théiddaant’s lifetime, only by him/her or, during peds of legal disability, by his guardian or
other legal representative. No Option shall beexttjp execution, attachment, or similar procesg Farticipant shall have the right to appoint
any individual or legal entity in writing, on a Dgsation of Beneficiary form as his/her beneficitmyreceive any Option (to the extent not
previously terminated or forfeited) under this Agmeent upon the Participant’s death. Such desigmaticler this Agreement may be revoked
by the Participant at any time and a new benefiaiaay be appointed by the Participant by execudioth submission to the Company, or its
designee, of a revised Designation of Beneficiarynfto this Agreement. In order to be effectivelesignation of beneficiary must be
completed by the Participant on the DesignatioBerfeficiary form and received by the Company, ®disignee, prior to the date of the
Participant’s death. If the Participant dies withsuch designation, the Option may be exercised loykhe executor or administrator of the
Participant’s estate or by a person who shall leegiired the right to such exercise by will or bg taws of descent and distribution.

5. Taxes and WithholdingsAt the time of receipt of Shares upon the exeroisall or any part of the Option, the Participahall pay to
the Company in cash (or make other arrangemenésdardance with Article XVIII of the Plan, for tisatisfaction of) any taxes of any kind
required by law to be withheld with respect to s&ttaresprovided, however, that pursuant to any procedures, and subjeatytdimitations
as the Committee may prescribe and subject tocgipé law, the Participant may elect to satisfywhole or in part, such withholding
obligations by (a) withholding Shares otherwisewdhble to the Participant pursuant to the Opfiprovided, howevethat the amount of ar
Shares so withheld shall not exceed the amounssapgto satisfy required Federal, state, localrardUnited States withholding obligations
using the minimum statutory withholding rates fedEral, state, local and/or non-U.S. tax purpadeebjding payroll taxes, that are applicable

4 For grants to Richard Zoretic, Cause is definedisrEmployment Agreement and this section contdiasappropriate reference to his

Employment Agreemen

For grants to Richard Zoretic, Good Reason is eefin his Employment Agreement and this sectioriaioa the appropriate reference
his Employment Agreemer

For grants to Joseph R. Swedish, Cause is definki iFebruary 6, 2013 Offer Letter and this sectiontains the appropriate reference
to his Offer Letter

For grants to Richard Zoretic, restrictive covesamd clawback provisions are included in his Emplent Agreement and this section
contains the appropriate reference to his EmployrAgreement



to supplemental taxable income) and/or (b) tendetidrthe Company Shares owned by the ParticiparthéoParticipant and the Participant’s
spouse jointly) based, in each case, on the Faik&&/alue of the Shares on the payment date &srdeted by the Committee. Any such
election made by the Participant must be irrevagablde in writing, signed by the Participant, ahdll be subject to any restrictions or
limitations that the Committee, in its sole dismet deems appropriate.

6. No Rights as a Shareholdé¥either the Participant nor any other personl dfelome the beneficial owner of the Shares sulbjettte
Option, nor have any rights to dividends or othghnts as a shareholder with respect to any sucheShantil the Participant has actually
received such Shares following the exercise ofdpon in accordance with the terms of the PlantarslAgreement.

7. No Right to Continued Employmenieither the Option nor any terms contained is tjreement shall confer upon the Participant
any express or implied right to be retained inghmployment or service of the Company or any Affdifor any period, nor restrict in any way
the right of the Company, which right is hereby regsly reserved, to terminate the Participant’'sleympent or service at any time with or
without Cause. The Participant acknowledges anedesgthat any right to exercise the Option is eaamdyl by continuing as an employee of
Company or an Affiliate at the will of the Compaorysuch Affiliate, or satisfaction of any other &ipable terms and conditions contained in
the Plan and this Agreement, and not through thefdmeing hired, being granted the Option or agggiShares hereunder.

8. The Plan This Agreement is subject to all the terms, mimris and conditions of the Plan, which are incatsal herein by reference,
and to such regulations as may from time to timadmpted by the Committee. Unless defined hereipitalized terms are as defined in the
Plan. In the event of any conflict between the mions of the Plan and this Agreement, the prowssiof the Plan shall control, and this
Agreement shall be deemed to be modified accorgifigie Plan and the prospectus describing the &larbe found on the Company’s HR
intranet. A paper copy of the Plan and the prosggesiall be provided to the Participant upon thiddsant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indiandpplndiana 46204, Attention: Corporate Secret8tyareholder Services Department.

9. Compliance with Laws and Regulatians

(a) The Option and the obligation of the Compangeth and deliver Shares hereunder shall be suinjedt respects to (i) all
applicable Federal and state laws, rules and régntaand (ii) any registration, qualification, appals or other requirements imposed by any
government or regulatory agency or body which tben@ittee shall, in its discretion, determine tonleeessary or applicable. Moreover, the
Option may not be exercised if its exercise, orrdeipt of Shares pursuant thereto, would be aonto applicable law. If at any time the
Company determines, in its discretion, that thinigs registration or qualification of Shares ugory national securities exchange or under an
state or Federal law, or the consent or approvahgfgovernmental regulatory body, is necessadesirable, the Company shall not be
required to deliver any certificates for SharetheParticipant or any other person pursuant ®Algreement unless and until such listing,
registration, qualification, consent or approvas baen effected or obtained, or otherwise provfdedree of any conditions not acceptable to
the Company.

(b) The Shares received upon the exercise of thmphall have been registered under the Secaidtat of 1933 (“Securities
Act”). If the Participant is an “affiliate” of th€ompany, as that term is defined in Rule 144 utiteSecurities Act (“Rule 144"), the
Participant may not sell the Shares received exoegimpliance with Rule 144. Certificates represgnShares issued to an “affiliate” of the
Company may bear a legend setting forth such ctisins on the disposition or transfer of the Shaethe Company deems appropriate to
comply with Federal and state securities laws.

(c) If at the time of exercise of all or part obtption, the Shares are not registered underaberfies Act, and/or there is no
current prospectus in effect under the Securitietswith respect to the Shares, the Participant sixalcute, prior to the delivery of any Shares
to the Participant by the Company pursuant toAlgieement, an agreement (in such form as the Coynpary specify) in which the
Participant represents and warrants that the Raatitis purchasing or acquiring the shares acquirgler this Agreement for the Participant’s
own account, for investment only and not with awte the resale or distribution thereof, and repnés and agree




that any subsequent offer for sale or distributbany kind of such Shares shall be made only fantsto either (i) a registration statement on
an appropriate form under the Securities Act, whiadistration statement has become effective andrigent with regard to the Shares being
offered or sold, or (ii) a specific exemption frahe registration requirements of the Securities Bat in claiming such exemption the
Participant shall, prior to any offer for sale ath Shares, obtain a prior favorable written opinia form and substance satisfactory to the
Company, from counsel for or approved by the Corgpas to the applicability of such exemption theret

10. Notices All notices by the Participant or the Participar@ssignees shall be addressed to WellPoint, 120, Monument Circle,
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfroaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Comparggsrds.

11. Other PlansThe Participant acknowledges that any incomevddrirom the exercise of the Option shall not &ffee Participant’s
participation in, or benefits under, any other bigqdan or other contract or arrangement maintdibg the Company or any Affiliate.

12. Recoupment Policy for Incentive Compensatidbhe Company Recoupment Policy for Incentive Compensatioomayg be amend¢
from time to time, shall apply to the Option, arfyafes acquired upon exercise of the Option ancheofits realized from the sale of such
Shares to the extent that the Participant is cavlyesuch policy. If the Participant is coveredsogh policy, the policy may apply to recoup
Option, any Shares acquired upon exercise of ths@pr profits realized from the sale of Sharesvusly covered by the Option either
before, on or after the date on which the Partitifgecomes subject to such policy.

WELLPOINT, INC.

By:
Printed Ramiro G. Pert
Its: Chairman, Compensation Commit!
WellPoint, Inc. Board of Director
| DO NOT accept this Optior
Signature:
Date

Printed Name;




Participant:
Company:

Notice:

Plan:

Grant:

Period of Restriction:

Rejection:

Exhibit 10.2(t)

Schedule A
Notice of Restricted Stock Unit Grant

[]
WellPoint, Inc.

You have been granted the following award of retd stock units of common stock of the Company in
accordance with the terms of the Plan and thetsth&estricted Stock Unit Award Agreeme

WellPoint Incentive Compensation PI

Grant Date][e]
Number of Restricted Stock Unite]

The Period of Restriction applicable to the numiferour Restricted Stock Units listed in the “Shereolumn
below, and any related Dividend Equivalents, stathmence on the Grant Date and shall lapse onatteelidted
in the*Lapse Dat” column below

Shares Lapse Dat¢
[*] ]
[*] ]
[*] ]

In the event that a Change of Control (as definethié Plan) occurs before your Termination, youstReted
Stock Unit Grant will remain subject to the ternfighds Agreement, unless the successor company ruutes
assume the Restricted Stock Unit Grant. If the esmar company does not assume the Restricted Stotk
Grant, then the Period of Restriction shall immtadialapse upon a Change of Control and the Sharesred by
the award shall be immediately delivered upon thar@e of Control, provided that in the event that t
Restricted Stock Unit Grant is deferred compensatiithin the meaning of Code Section 409A, suchr&ha
shall only be delivered upon the Change of Coritslich Change of Control is a “change in contrar”
within the meaning of Code Section 409A and thévdef is made in accordance with Treasury Regufatio
409A-3(j)(ix).

If you do not want to accept your Restricted StOckts, please return this Agreement, executed lworothe
last page of this Agreement, at any time withirtys{(%60) days after the Grant Date to WellPoint,.|A20
Monument Circle, Indianapolis, Indiana 46204, Atitem: Stock AdministrationDo not return a signed copy of
this Agreement if you accept your Restricted Stock/nits. If you do not return a signed copy of this Agreetr
within sixty (60) days after the Grant Date, youl Wave accepted your Restricted Stock Units ardejto the
terms and conditions set forth in this Agreemett @ire terms and conditions of the P

For restricted stock unit awards to Richard Zordtits additional phrase is added to this sectipnovided that no restrictive covenants

you under the Plan shall be broader or of a greateation than the restrictive covenants applicabhou under your Employme
Agreement with the Company, dated as of July 923@1e" Employment Agreeme”).”



Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (thisgt@ement”) dated as of the Grant Date (the “GraateD) set forth in the Notice of
Restricted Stock Unit Grant attached as Scheduier&to (the “Grant Notice”) is made between WeltRdnc. (the “Company”) and the
Participant set forth in the Grant Notice. The Gidatice is included in and made part of this Agneat.

1. Period of RestrictionThe Period of Restriction with respect to thetReted Stock Units shall be as set forth in thar@Notice (the
“Period of Restriction”). The Participant acknowdes that prior to the expiration of the applicgtetion of the Period of Restriction, the
Restricted Stock Units may not be sold, transfenpéetiged, assigned, encumbered, alienated, hygatdek or otherwise disposed of (whether
voluntary or involuntary or by operation of law juglgment, levy, attachment, garnishment or anyrdégal or equitable proceedings
(including bankruptcy)). Upon the expiration of tgplicable portion of the Period of Restrictiorsciged in the attached Grant Notice, the
restrictions set forth in this Agreement with redpte the Restricted Stock Units theretofore sutfiesuch expired Period of Restriction shall
lapse and the Shares covered by the related partitthe award shall be immediately delivered, exespmay be provided in accordance with
Section 10 hereof.

2. Ownership Upon expiration of the applicable portion of theriod of Restriction described in the attachedhGiiotice, the Company
shall transfer the Shares covered by the relatetibpaf the award to the Participant’s accountwiite Company’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retiramnfor purposes of this Agreement, defined asRthdicipant’s
Termination after attaining age fifty-five (55) Wwiat least ten (10) completed years of service)reistrictions upon the Restricted Stock Units
shall continue to lapse throughout the Period cftfRetion and the Shares covered by the relatetigooof the Restricted Stock Units shall
continue to be delivered upon the applicable Ldpste;provided, howevethat if the Participan$ Termination due to Retirement is during
calendar year of the Grant Date, the RestrictedkStinits shall be forfeited on a pro-rata basisasueed by the number of completed full
months in that calendar year during which the Pigidint was employed by the Company or an Affiliggeg., if the Participant’s Retirement
occurs in September, 33.3% (or 4/12) of the RasttiStock Units will be forfeited), and the PermfdRestriction on the non-forfeited portion
of the Restricted Stock Units shall continue teskfhroughout the Period of Restriction descriloetthé attached Grant Notice and the Shares
covered by the related portion of the RestrictaxtistJnits shall continue to be delivered upon theliaable Lapse Daté.

(b) Death and Disability If the Participant’s Termination is due to deattDisability (for purposes of this Agreement, &fied in
the applicable WellPoint Long-Term Disability Platf)en the Period of Restriction shall immediatalyse, causing any restrictions which
would otherwise remain on the Restricted Stock Jttimmediately lapse and the Shares coveredeR#stricted Stock Units shall be
immediately delivered.

(c) Other Terminations Unless Section 3(d) is applicable, if the Papacit's Termination is by the Company or an Affdiatr by
the Participant for any reason other than deatsaliiity or Retirement, then all Restricted Stoahitsl for which the Period of Restriction had
not lapsed prior to the date of such Terminaticalldie immediately forfeited.

This retirement provision is deleted in -annual retention award
For restricted stock unit awards to Joseph R. Sstedlis section is renumbered and appears aB&{8) with applicable references to
the previous lettered sectiol



(d) Termination after Change in Controt If after a Change in Control the Participant’smmmation is (i) by the Company or an
Affiliate without Cause (for purposes of this Agneent, defined as a violation of “conduct” as susimtis defined in the WellPoint HR
Corrective Action Policy and if the Participant figipates in the WellPoint, Inc. Executive AgreemBfan (the “Agreement Plan”), the Key
Associate Agreement or the Key Sales Associate édgent also as defined in that plan or agreemertt)) oif the Participant participates in t
Agreement Plan, by the Participant for Good Redasrdefined in the Agreement Plan), then the ParidRiestriction on all Restricted Stock
Units shall immediately lapse, causing any restmst which would otherwise remain on the Restri&sack Units to immediately lapse and
Shares covered by the Restricted Stock Units bleailinmediately delivered. Notwithstanding any psio of this Agreement to the contrary,
in the event that the restrictions on any Resuli@tck Units lapse under any provision of thisti®ac3 by reason of any Termination and s
Termination occurs within the two year period fellog a Change in Control that is a “change in cargrwent” within the meaning of Code
Section 409A, the Shares subject to the Particip&tdstricted Stock Units shall be delivered toRteticipant immediately upon such
Termination ?

(e) Clawback Provision Notwithstanding any other provisions of this Agment to the contrary, in the event that the Ap#titt is ¢
non-executive participant in the Agreement Plaman€xecutive (as defined by the Company) at the tf the Participant's Termination,
regardless of whether the Executive is then a@patnt in such Agreement Plan, or has the Amerigtidle of EVP or Regional CEO, the
Restricted Stock Units shall be forfeited if thetiegpant breaches any provision of Section 3.8.40 of the Agreement Plan, in which case
Participant shall be subject to the “Return of Goeation” provision contained in Section 3.7 of thgreement Plar.

4. Transferability of the Restricted Stock Unifehe Participant shall have the right to appomt endividual or legal entity in writing, on
a Designation of Beneficiary form, as his/her baniafy to receive any Restricted Stock Units (te #xtent not previously terminated or
forfeited) under this Agreement upon the Partictfzatleath. Such designation under this Agreementimearevoked by the Participant at any
time and a new beneficiary may be appointed byPgicipant by execution and submission to the Gayipor its designee, of a revised
Designation of Beneficiary form to this Agreemdntorder to be effective, a designation of benafigcimust be completed by the Participan
the Designation of Beneficiary form and receivediy Company, or its designee, prior to the dath®fParticipant’s death. If the Participant
dies without such designation, the Restricted Stdwits will become part of the Participant’s estate

5. Dividend Equivalentsin the event the Company declares a dividendhanes (as defined in the Plan), for each unvesestrigted
Stock Unit on the dividend payment date, the Pigaiat shall be credited with a Dividend Equivalgrgyable in cash, with a value equal to the
value of the declared dividend. The Dividend Eql@xés shall be subject to the same restrictiontb@sinvested Restricted Stock Units to
which they relate. No interest or other earningdldte credited on the Dividend Equivalents. Suldfecontinued employment with the
Company and Affiliates, the restrictions with res® the Dividend Equivalents shall lapse at e time and in the same proportion as the
initial award of Restricted Stock Units. No addit@ Dividend Equivalents shall be accrued for thadiit of the Participant with respect to
record dates occurring prior to, or with respeatettord dates occurring on or after the date,yf an which the Participant has forfeited the
Restricted Stock Units or any Restricted Stock $Jhdve been settled. For any specified employgeDandend Equivalents subject to Code
Section 409A and payable upon a termination of egnpknt shall be subject to a six month delay. Thédend Equivalents shall be subject to
all such other provisions set forth herein, and to@ysed to satisfy any or all obligations for plament of any tax attributable to the Divide
Equivalents and/or Restricted Stock Units.

4 For awards to Joseph R. Swedish, this sectionlitsiisio two sections, (1) Without Cause and GoahBon and (2) Termination after

Change in Control, with the appropriate referenodss February 6, 2013 Offer Letter. For an Indaeat Grant he received on April 1,
2013, the section Termination after a Change int@bwas deletec

For awards to Richard Zoretic, Cause and Good Reasodefined in his Employment Agreement anddéigion contains the
appropriate reference to his Employment Agreern

For awards to Richard Zoretic, restrictive covenamtd clawback provisions are included in his Eymplent Agreement and this section
contains the appropriate reference to his EmployrAgreement



6. Taxes and WithholdingdJpon the expiration of the applicable portiortlté Period of Restriction (and delivery of the uiylag
Shares), or as of which the value of any Restri€tdk Units first becomes includible in the Papdmt's gross income for income tax
purposes, the Participant shall satisfy all oblaya for the payment of any tax attributable to Restricted Stock Units. The Participant shall
notify the Company if the Participant wishes to plagy Company in cash, check or with shares of VéaitRcommon stock already owned for
the satisfaction of any taxes of any kind requivgdaw to be withheld with respect to such RestdcBtock Units. Any such election made by
the Participant must be irrevocable, made in wgitgigned by the Participant, and shall be suligeany restrictions or limitations that the
Compensation Committee of the Board of DirectorthefCompany (“Committee”), in its sole discretideems appropriate. If the Participant
does not notify the Company in writing at leastdbgs prior to the applicable lapse of the PerioResdtriction, the Committee is authorized to
take any such other action as may be necessappooiate, as determined by the Committee, tafyadill obligations for the payment of st
taxes. Such other actions may include withholdigrequired amounts from other compensation payahte Participant, a sell-to-cover
transaction or such other method determined b tramittee, in its discretion.

7. No Rights as a Shareholdérhe Participant shall have no rights of a shdddrqincluding, without limitation, dividend anebting
rights) with respect to the Restricted Stock Utits,record dates occurring on or after the Graateland prior to the date any such Restricted
Stock Units vest in accordance with this Agreement.

8. No Right to Continued Employmenieither the Restricted Stock Units nor any tecmistained in this Agreement shall confer upon
the Participant any express or implied right tadtained in the employment or service of the Comgparany Affiliate for any period, nor
restrict in any way the right of the Company, whiight is hereby expressly reserved, to terminaeRarticipant’'s employment or service at
any time for any reason. The Participant acknowdsdand agrees that any right to have restrictiorth® Restricted Stock Units lapse is eal
only by continuing as an employee of the CompangroAffiliate at the will of the Company or suchfilifite, or satisfaction of any other
applicable terms and conditions contained in tla Rhd this Agreement, and not through the acewfgbhired, being granted the Restricted
Stock Units or acquiring Shares hereunder.

9. The Plan This Agreement is subject to all the terms, mimris and conditions of the Plan, which are incafsal herein by reference,
and to such regulations as may from time to timadmpted by the Committee. Unless defined hereipitalized terms are as defined in the
Plan. In the event of any conflict between the mions of the Plan and this Agreement, the prowssiof the Plan shall control, and this
Agreement shall be deemed to be modified accorgifigie Plan and the prospectus describing the &larbe found on the Company’s HR
intranet. A paper copy of the Plan and the progggesiall be provided to the Participant upon thiddsant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indiandpplndiana 46204, Attention: Corporate Secret8tyareholder Services Department.

10. Compliance with Laws and Reqgulations

(a) The Restricted Stock Units and the obligatibthe Company to deliver Shares hereunder shalubgect in all respects to (i) all
applicable Federal and state laws, rules and régntaand (ii) any registration, qualification, appals or other requirements imposed by any
government or regulatory agency or body which tben@ittee shall, in its discretion, determine tonleeessary or applicable. Moreover, the
Company shall not deliver any certificates for ®isaio the Participant or any other person pursieathiis Agreement if doing so would be
contrary to applicable law. If at any time the Ca@mp determines, in its discretion, that the listiragistration or qualification of Shares upon
any national securities exchange or under any etat@deral law, or the consent or approval of goyernmental regulatory body, is necessarn
or desirable, the Company shall not be requiratktiver any certificates for Shares to the Paréinipor any other person pursuant to this
Agreement unless and until such listing, registratgualification, consent or approval has beeeotffd or obtained, or otherwise provided for,
free of any conditions not acceptable to the Comipan

! For awards to Richard Zoretic, this section corst@meference to his Employment Agreem



(b) The Shares received upon the expiration offiicable portion of the Period of Restrictionlshave been registered under
Securities Act of 1933 (“Securities Act”). If thaicipant is an “affiliate” of the Company, astierm is defined in Rule 144 under the
Securities Act (“Rule 144"), the Participant mayt sell the Shares received except in complianck Ritle 144. Certificates representing
Shares issued to an “affiliate” of the Company rhagr a legend setting forth such restrictions endisposition or transfer of the Shares as th
Company deems appropriate to comply with Federalistate securities laws.

(c) If, at any time, the Shares are not registereder the Securities Act, and/or there is no ciipeospectus in effect under the
Securities Act with respect to the Shares, theiddaant shall execute, prior to the delivery of élyares to the Participant by the Company
pursuant to this Agreement, an agreement (in soich &s the Company may specify) in which the Ppditt represents and warrants that the
Participant is purchasing or acquiring the shacggi@med under this Agreement for the Participaatisn account, for investment only and not
with a view to the resale or distribution therearid represents and agrees that any subsequentooféale or distribution of any kind of such
Shares shall be made only pursuant to eitherr@pistration statement on an appropriate form utifteeSecurities Act, which registration
statement has become effective and is currentreghrd to the Shares being offered or sold, oa(gpecific exemption from the registration
requirements of the Securities Act, but in claimgugh exemption the Participant shall, prior to affgr for sale of such Shares, obtain a prior
favorable written opinion, in form and substances§actory to the Company, from counsel for or ayed by the Company, as to the
applicability of such exemption thereto.

11. Code Section 409A CompliancExcept with respect to Participants who are Retent eligible or become Retirement eligible be
the calendar year containing the second Lapse &ashown on the Grant Notice, it is intended thist Agreement meet the short-term deferra
exception from Code Section 409A. This Agreemexttae Plan shall be administered in a manner camgiwith this intent and any provisi
that would cause the Agreement or Plan to faibtis§y this exception shall have no force and effdotwithstanding anything contained he
to the contrary, Shares in respect of any ResttiSteck Units that (a) constitute “nonqualified eleéd compensation” as defined under Code
Section 409A and (b) vest as a consequence ofdtteiBant’s Termination shall not be deliverediutiite date that the Participant incurs a
“separation from service” within the meaning of @dgection 409A (or, if the Participant is a “specifemployee” within the meaning of Code
Section 409A and the regulations promulgated thetey the date that is six months following theedaftsuch “separation from service” (or
death, if earlier)). In addition, each amount tqol@l or benefit to be provided to the Participauntsuant to this Agreement that constitutes
deferred compensation subject to Code Section 48B&l| be construed as a separate identified payfoepurposes of Code Section 409A.

12. Notices All notices by the Participant or the Participamtssignees shall be addressed to WellPoint, 126, Monument Circle,
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfroaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Compargcsrds.

13. Other PlansThe Participant acknowledges that any incomevddrirom the Restricted Stock Units shall not dffee Participant’s
participation in, or benefits under, any other Wigpdan or other contract or arrangement maintdibg the Company or any Affiliate.

14. Recoupment Policy for Incentive Compensatibhe Companys Recoupment Policy for Incentive Compensatiormag be amende
from time to time, shall apply to the Restrictedc&t Units, any Shares delivered hereunder and esfitprealized on the sale of such Share
the extent that the Participant is covered by qadity. If the Participant is covered by such pglithe policy may apply to recoup Restricted
Stock Units awarded, any Shares delivered herewndenofits realized on the sale of such Shardseeivefore, on or after the date on whick
Participant becomes subject to such policy.

WELLPOINT, INC.
By:
Printed Ramiro G. Per

Its: Chairman, Compensation Commit
WellPaint, Inc. Board of Directol



| DO NOT accept this Restricted Stock Ul

Signature

Printed Name; Date




Participant:
Company:

Notice:

Plan:

Grant:

Performance Period:

Exhibit 10.2(u)

Schedule A

Notice of Performance Share Grant

[]
WellPoint, Inc.

You have been granted the following award of penmmce shares of common stock of the Company in
accordance with the terms of the Plan and thelsth®erformance Share Agreem:

WellPoint Incentive Compensation Pl

Grant Date: []
Number of Performance Sharee]

The period beginning on the Grant Date and endimthe last Vesting Date is the Performance PeBaoidbject to
achievement of the performance measures descrided bthe number of your Performance Shares listeke
“Shares” column, and any related Dividend Equivedestall vest on the date listed in the “VestingeDaolumn.
Achievement of the performance measures describlavifor the calendar year containing the GraneDaay
increase or decrease the total number of Perforen&hares covered by the Grant and any related &idid
Equivalents that vest on each Vesting D

Shares Vesting Date

Achievement of the following performance measurestbe approved by the Compensation Committeeeof th
Board of Directors of WellPoint, Inc. For each penfiance measure, you will earn between 0% and 1(56%5e
amounts will be interpolated) of one-half of themher of Performance Shares originally covered lbyGhant.
One-third of the total number of Performance Shassdjusted for achievement of the performancesures,
will vest on the dates listed in the Vesting Datkimn above. If achievement of any performance omeaesults
in a number of shares awarded that is more orthess100%, then the number of Dividend Equivalgatgable
upon the Vesting Date shall be adjusted accordii

Earnings Per Shal $ $ 3

Percent of Plal

% % %

Percent of Shares Vestil % % %



Membershig member montt  member montt  member montt
Percent of Pla % % %
Percent of Shares Vestil % % %

In the event that a Change of Control (as definethé Plan) occurs before your Termination, youfd®mance
Share Grant will remain subject to the terms of thjreement, unless the successor company doessune the
Performance Share Grant. If the successor compagy mbt assume the Performance Share Grant, then th
Performance Shares shall immediately vest uponaa@hof Control and the Shares covered by the astwitibe
immediately delivered upon the Change of Contradyjuled that in the event that the Performance &hare
deferred compensation within the meaning of Cod#i@®409A, such Shares shall only be deliverechupe
Change of Control if such Change of Control is lagitge in control event” within the meaning of C&#tion
409A and the delivery is made in accordance wita$ury Regulation-409A-3(j)(ix).

Rejection: If you do not want to accept your Performance Sharkease return this Agreement, executed by yahefast
page of this Agreement, at any time within sixt@)(6lays after the Grant Date to WellPoint, IncQ Monument
Circle, Indianapolis, Indiana 46204, Attention: &&dministrationDo not return a signed copy of this
Agreement if you accept your Performance Sharesf you do not return a signed copy of this Agreemeithin
sixty (60) days after the Grant Date, you will haeeepted your Performance Shares and agreed terthe and
conditions set forth in this Agreement and the teamd conditions of the Plat

For performance share awards to Richard Zoreticatiditional phrase is added to this section: “pled that no restrictive covenants
applicable to you under the Plan shall be broadef a greater duration than the restrictive comsapplicable to you under your
Employment Agreement with the Company, dated akilyf9, 2012 (th Employment Agreeme”).



Performance Share Award Agreement

This Performance Share Award Agreement (this “Agreset”) dated as of the Grant Date (the “Grant Dedget forth in the Notice of
Performance Share Grant attached as Schedule fol{#re “Grant Notice”) is made between WellPolInt. (the “Company”) and the
Participant set forth in the Grant Notice. The Gidatice is included in and made part of this Agneat.

1. Performance PeriadThe Performance Period with respect to the Pexdoce Shares shall be as set forth in the Graricd(ihe
“Performance Period”). The Participant acknowleddpas the Performance Shares may not be sold féraed, pledged, assigned, encumberec
alienated, hypothecated or otherwise disposed bé{lwer voluntary or involuntary or by operationa# by judgment, levy, attachment,
garnishment or any other legal or equitable proicesd(including bankruptcy)). Upon the completidrtiee applicable portion of the
Performance Period and subject to the performareasuore described in the attached Grant Noticegstections set forth in this Agreement
with respect to the Performance Shares theretsfdrgct to such completed Performance Period Epae and the Shares covered by the
related portion of the award shall be immediatelingred, except as may be provided in accordantteSection 10 hereof.

2. Ownership Upon expiration of the applicable portion of therformance Period and subject to the performareasuore described in
the attached Grant Notice, the Company shall tearthe Shares covered by the related portion ohtverd to the Participastaccount with th
Company’s captive broker.

3. Termination

(a) Retirementlf the Participant’s Termination is due to Retiramnfor purposes of this Agreement, defined asRthdicipant’s
Termination after attaining age fifty-five (55) Wwiat least ten (10) completed years of service)reistrictions upon the Performance Shares
shall continue to lapse throughout the Performdteréod and the Shares covered by the related pasfithe award shall continue to be
delivered upon the applicable Vesting Dagmvided, howevethat if the Participant’s Termination due to Retient is during the calendar
year of the Grant Date, the Performance Shareklsh#brfeited on a prrata basis, measured by the number of completech@inths in that
calendar year during which the Participant was egga by the Company or an Affiliatee(g., if the Participant’s Retirement occurs in
September, 33.3% (or 4/12) of the Performance Shailebe forfeited), and the Performance Periodtmnon-forfeited portion of the
Performance Shares shall continue to lapse thraughe Performance Period, subject to the perfoomameasure described in the attached
Grant Notice?

(b) Death and Disability If the Participant’s Termination is due to deattDisability (for purposes of this Agreement, a&fied in
the applicable WellPoint Long-Term Disability Plath)en the Performance Period shall immediatelgdapausing any restrictions which
would otherwise remain on the Performance Sharesrteediately lapse, and the Shares covered bywlaedashall be immediately delivered.

(c) Other Terminations Unless Section 3(d) is applicable, if the Papacit's Termination is by the Company or an Affdiatr by
the Participant for any reason other than deatbaliliity or Retirement, then all Performance Shé&wesvhich the Performance Period had not
lapsed prior to the date of such Termination dhalimmediately forfeiteck.

(d) Termination after Change in Contrdf.after a Change in Control the Participant’s Taration is (i) by the Company or an
Affiliate without Cause (for purposes of this Agneent, defined as a violation of “conduct” as susimtis defined in the WellPoint HR
Corrective Action Policy and if the Participant figipates in the WellPoint, Inc. Executive AgreemBfan (the “Agreement Plan”), the Key
Associate Agreement, or the Key Sales Associatedmgent also as defined in that plan or agreemel(it),af the Participant participates in
the Agreement Plan, by the Participant for GoodsBrdas defined in the Agreement Plan), then thleati be paid out in cash to the
Participant within 30 days following termination efployment the value of the Performance Sharesich the Participant would have been
entitled if performance achieved 100% of

This retirement provision is deleted in -annual retention award
For performance share awards to Joseph R. Swelislsection is renumbered and appears as Sedgpnvih applicable references to
the previous lettered sectiol



the target performance measures as described attdehed Grant Notice. Notwithstanding any pravisof this Agreement to the contrary, in
the event that the Participant becomes entitlagsb in Performance Shares under any provisiohisf3ection 3 by reason of any Termination
and such Termination occurs within the two yeaiqaefollowing a Change in Control that is a “changeontrol event” within the meaning of
Code Section 409A, the Participant’s Performanca&hshall be paid to the Participant immediatelyrusuch Terminatior.

(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event that the Ap#titt is ¢
non-executive participant in the Agreement Plaman€xecutive (as defined by the Company) at the tf the Participant's Termination,
regardless of whether the Executive is then a@patnt in such Agreement Plan, or has the Amerigtidle of EVP or Regional CEO, the
Performance Shares shall be forfeited if the Fpgitt breaches any provision of Section 3.6 or 8flihe Agreement Plan, in which case the
Participant shall be subject to the “Return of Goeation” provision contained in Section 3.7 of thgreement Plan.

4. Transferability of the Performance Sharg&be Participant shall have the right to appomt mmdividual or legal entity in writing, on a
Designation of Beneficiary form, as his/her benafigto receive any Performance Shares (to thenexigt previously terminated or forfeited)
under this Agreement upon the Participant’s destith designation under this Agreement may be rel/blgghe Participant at any time and a
new beneficiary may be appointed by the Particippgrexecution and submission to the Company, atdésgnee, of a revised Designation of
Beneficiary form to this Agreement. In order todjéective, a designation of beneficiary must be ptated by the Participant on the
Designation of Beneficiary form and received by @@mpany, or its designee, prior to the date ofRthdicipant’s death. If the Participant dies
without such designation, the Performance Shark®@géome part of the Participant’s estate.

5. Dividend Equivalentsin the event the Company declares a dividendhane3 (as defined in the Plan), for each unvesteibPnance
Share on the dividend payment date, the Particiglaait be credited with a Dividend Equivalent, gdalgan cash, with a value equal to the vi
of the declared dividend. The Dividend Equivalesitall be subject to the same restrictions as thestad Performance Shares to which they
relate. No interest or other earnings shall beitzddn the Dividend Equivalents, provided thatitiddal Dividend Equivalents may be
awarded or forfeited in the same proportion astlmaber of Performance Shares determined to be adandforfeited based on the
achievement of the performance measures. Subjecntinued employment with the Company and Affémand, as applicable, achievement
of performance measures, the restrictions witheesip the Dividend Equivalents shall lapse atsime time and in the same proportion as th
initial award of Performance Shares. No additiddiidend Equivalents shall be accrued for the beéthe Participant with respect to rect
dates occurring prior to, or with respect to rectates occurring on or after the date, if any, dictvthe Participant has forfeited the
Performance Shares or any Performance Shares hawesbttled. For any specified employee, any Dhddequivalents subject to Code
Section 409A and payable upon a termination of egnpknt shall be subject to a six month delay. Thédend Equivalents shall be subject to
all such other provisions set forth herein, and ipaysed to satisfy any or all obligations for plagment of any tax attributable to the Divide
Equivalents and/or Performance Shares.

6. Taxes and WithholdingdUpon the expiration of the applicable portiortlté Performance Period (and delivery of the undegly
Shares), or as of which the value of any Performa&itares first becomes includible in the Partidigagross income for income tax purposes,
the Participant shall satisfy all obligations fbetpayment of any tax attributable to the Perfomaa®hares. The Participant shall notify the
Company if the Participant wishes to pay the Corgparcash, check or with shares of WellPoint comraetmtk already owned for the
satisfaction of any taxes of any kind requireddoy to be withheld with respect to such Performadicares. Any such election made by the
Participant must be irrevocable, made in writingned by the Participant, and shall be subjechtorastrictions or limitations that the
Compensation Committee of the Board of DirectorthefCompany (“Committee”), in its sole discretubeems appropriate. If the Participant
does not notify the Company in writing at leastdbgs prior to the applicable lapse of the PerforredPeriod, the Committee is authorized to
take any such other action as may be necessappooiate, as determined by the Committee, tafyadill obligations for the payment of st
taxes. Such other actions may include withholdimgrequired amounts from other compensation payalile Participant, a sell-to-cover
transaction or such other method determined by tramittee, in its discretion.

4

For awards to Joseph R. Swedish, this sectionlitsisio two sections, (1) Without Cause and foradddReason and (2) Termination after
Change in Control, with the appropriate refereriodsis February 6, 2013 Offer Lett

For awards to Richard Zoretic, restrictive covenamtd clawback provisions are included in his Eymplent Agreement and this section
contains the appropriate reference to his EmployrAgreement



7. No Rights as a Shareholdérhe Participant shall have no rights of a shdddrqincluding, without limitation, dividend anebting
rights) with respect to the Performance Sharesgioord dates occurring on or after the Grant Ratkprior to the date any such Performance
Shares vest in accordance with this Agreement.

8. No Right to Continued Employmenieither the Performance Shares nor any termsawt in this Agreement shall confer upon the
Participant any express or implied right to beiregd in the employment or service of the Compangror Affiliate for any period, nor restrict
in any way the right of the Company, which righh&reby expressly reserved, to terminate the Raati€s employment or service at any time
for any reason. The Participant acknowledges angeaghat any right to have restrictions on thédPmiance Shares lapse is earned only by
continuing as an employee of the Company or arliéfii at the will of the Company or such Affiliatar, satisfaction of any other applicable
terms and conditions contained in the Plan andAgreement, and not through the act of being hibeihg granted the Performance Shares ol
acquiring Shares hereunder.

9. The Plan This Agreement is subject to all the terms, mimris and conditions of the Plan, which are incatsal herein by reference,
and to such regulations as may from time to timadmpted by the Committee. Unless defined hereipitalized terms are as defined in the
Plan. In the event of any conflict between the mions of the Plan and this Agreement, the prowssiof the Plan shall control, and this
Agreement shall be deemed to be modified accorglifigie Plan and the prospectus describing the &arbe found on the Company’s HR
intranet. A paper copy of the Plan and the prosigesiall be provided to the Participant upon thiddsant’s written request to the Company
at WellPoint, Inc., 120 Monument Circle, Indiandpplndiana 46204, Attention: Corporate Secret8tyareholder Services Department.

10. Compliance with Laws and Reqgulations

(a) The Performance Shares and the obligationeo€Citmpany to deliver Shares hereunder shall bestinj all respects to (i) all
applicable Federal and state laws, rules and régntaand (ii) any registration, qualification, appals or other requirements imposed by any
government or regulatory agency or body which tben@ittee shall, in its discretion, determine toneeessary or applicable. Moreover, the
Company shall not deliver any certificates for ®isaio the Participant or any other person pursieathiis Agreement if doing so would be
contrary to applicable law. If at any time the C@mp determines, in its discretion, that the listiregistration or qualification of Shares upon
any national securities exchange or under any etat@deral law, or the consent or approval of goyernmental regulatory body, is necessarn
or desirable, the Company shall not be requiredkttiver any certificates for Shares to the Paréinipor any other person pursuant to this
Agreement unless and until such listing, registratgualification, consent or approval has beeeotffd or obtained, or otherwise provided for,
free of any conditions not acceptable to the Comipan

(b) The Shares received upon the expiration oafif@icable portion of the Performance Period shalle been registered under the
Securities Act of 1933 (“Securities Act”). If thaicipant is an “affiliate” of the Company, astierm is defined in Rule 144 under the
Securities Act (“Rule 144", the Participant mayt sell the Shares received except in complianck Ritle 144. Certificates representing
Shares issued to an “affiliate” of the Company rhagir a legend setting forth such restrictions endisposition or transfer of the Shares as th
Company deems appropriate to comply with Federdlistate securities laws.

(c) If, at any time, the Shares are not registerader the Securities Act, and/or there is no capeospectus in effect under the
Securities Act with respect to the Shares, theiddaant shall execute, prior to the delivery of élyares to the Participant by the Company
pursuant to this Agreement, an agreement (in soich &s the Company may specify) in which the Ppditt represents and warrants that the
Participant is purchasing or acquiring the shacggi@ed under this Agreement for the Participaatis account, for investment only and not
with a view to the resale or distribution therearid represents and agrees that any subsequentasféaie or distribution of any kind of such
Shares shall be made only pursuant to eitherr@estration statement on an appropriate form uttteeSecurities Act, which registration
statement has become effective and is currentreghrd to the Shares being offered or sold, oa(gpecific exemption from the registration
requirements of the Securities Act, but in claimgugh exemption the Participant shall, prior to affgr for sale of such Shares, obtain a prior
favorable written opinion, in form and substancsgactory to the Company, from counsel for or aywed by the Company, as to the
applicability of such exemption there




11. Code Section 409A CompliancExcept with respect to Participants who are Retant eligible or become Retirement eligible be
the calendar year containing the second Vesting Batshown on the Grant Notice, it is intended tthiatAgreement meet the short-term
deferral exception from Code Section 409A. Thisegnent and the Plan shall be administered in a enammmsistent with this intent and any
provision that would cause the Agreement or Pldaitdo satisfy this exception shall have no foesel effect. Notwithstanding anything
contained herein to the contrary, Shares in reqgfeanty Performance Shares that (a) constitutednalified deferred compensation” as
defined in Code Section 409A and (b) vest as aamuence of the Participant’s Termination shallbmtlelivered until the date that the
Participant incurs a “separation from service” witthe meaning of Code Section 409A (or, if thetiegrant is a “specified employee” within
the meaning of Code Section 409A and the regulaiwomulgated thereunder, the date that is six hsofoilowing the date of such
“separation from service” (or death, if earlier).dddition, each amount to be paid or benefit tpioeided to the Participant pursuant to this
Agreement that constitutes deferred compensatibjesuto Code Section 409A, shall be construedseparate identified payment for
purposes of Code Section 409A.

12. Notices All notices by the Participant or the Participamtssignees shall be addressed to WellPoint, 126, Monument Circle,
Indianapolis, Indiana 46204, Attention: Stock Adisiration, or such other address as the Companyfraaytime to time specify. All notices
to the Participant shall be addressed to the Raatit at the Participant’s address in the Comparecsrds.

13. Other PlansThe Participant acknowledges that any incomevddrirom the Performance Shares shall not affecPrticipant’s
participation in, or benefits under, any other Wigpdan or other contract or arrangement maintdibg the Company or any Affiliate.

14. Recoupment Policy for Incentive Compensatibhe Companys Recoupment Policy for Incentive Compensatiormag be amende
from time to time, shall apply to the Performanteu®s, any Shares delivered hereunder and anyspredilized on the sale of such Shares to
the extent that the Participant is covered by qadity. If the Participant is covered by such pglithe policy may apply to recoup Performa
Shares awarded, any Shares delivered hereundeofis pealized on the sale of such Shares eith@rb, on or after the date on which the
Participant becomes subject to such policy.

WELLPOINT, INC.

By:
Printed Ramiro G. Pert
Its: Chairman, Compensation Commit!

WellPoint, Inc. Board of Directol
| DO NOT accept this Performance Share Awi

Signature

Printed Name; Date




Exhibit 10.3

WELLPOINT, INC.
COMPREHENSIVE NON-QUALIFIED DEFERRED
COMPENSATION PLAN
(AS AMENDED AND RESTATED EFFECTIVE
JANUARY 1, 2014)



Article | HISTORY AND PURPOSE

1.01 History
1.0z Purpose
Article || DEFINITIONS
2.01 *Accoun”
2.0z “Administrato”
2.0z “Affiliate”
2.0 “Anthem LTIF
2.0t “Anthem Pla”
2.0¢ “Anthem SER”
2.07 “Anthem SERP Participe”
2.0¢ “Beneficiary’
2.0¢ “Bonu¢
2.1C “Bonus Deferre’
2.11 “Cod¢
2.1z “Committe”
2.1 “Compan”
2.14 “Company Contributic”
2.1 “Compensatic’
2.1€ “Compensation Defern”
2.17 “Election Forn”
2.1¢ “Eligible Employe”
2.1¢ “In-Service Payo’"
2.2C “Key Employe”
2.21 “Make-Up Contributior”
2.2z “Matching Contributio”
2.2% “Merged Pla”
2.24 “Participan”
2.2t “Pension Benef’
2.2¢ “Pension Plg"
2.27 “Plar”
2.2¢ “Plan Yea”
2.2¢ “Predecessor PI”
2.3C “Predecessor Plan Acco”
2.31 “Predecessor Plan Particip”
2.3z “Regulation”
2.3% “Savings Pla"
2.34 *“Separation from Servi”
2.3t “Trigon Plar’
2.3€ “Trigon SERF

2.37

“UGS Pension Pl
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2.3¢
2.3¢
2.4C
2.41
2.4z
2.4:
2.44

“WellPoint Plar

“WellPoint SERP Participa”
“2005 Anthem SEFR’

“2005 WellPoint Plg”
“2005 Anthem PIg”

“2005 Trigon Pla”

“2005 Trigon SER”

Article Il ELIGIBILITY AND PARTICIPATION

3.01
3.0z
3.0¢
3.04

Eligibility

Participation

Enrollment Requiremen
Cessation of Participatic

Article IV DEFERRALS AND CONTRIBUTIONS

4.01
4.0z
4.0¢
4.04

Compensatiol

Bonus

Matching Contribution:
Non-Elective Contribution:

Article V SUPPLEMENTAL PENSION PLAN CONTRIBUTIONS

5.01
5.0z
5.0¢
5.04

Eligibility for Supplemental Pension Contributi
In Genera

Former DeCare Dental Pension Plan Particip
QSERF

Article VI EARNINGS

6.01
6.0z

Investment Fund
Conversion of Investments from Predecessor Platidvenged Plan

Article VII VESTING

7.01
7.0z
7.0¢
7.04

Elective Deferrals under the PI
Supplemental Pension Plan Contributir
Predecessor or Merged Ple

Company and/or Mal-Up Contributions

Article VIII DISTRIBUTIONS

8.01
8.0z
8.0¢
8.04
8.0t
8.0¢€
8.07
8.0¢
8.0¢
8.1C

Annual Electior

Time for Distribution
In-Service PayoL

Separation from Servic
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WELLPOINT, INC.
COMPREHENSIVE NON-QUALIFIED DEFERRED
COMPENSATION PLAN
(AS AMENDED AND RESTATED EFFECTIVE
JANUARY 1, 2014)

ARTICLE |
HISTORY AND PURPOSE

1.01 History. WellPoint, Inc. (the “Company”) established theNoint, Inc. 2005 Comprehensive Executive Nonjied Retirement
Plan, originally effective January 1, 2005 (“WeliRoPlan”), as a new plan for certain types of defé compensation subject to Section 409A
of the Internal Revenue Code of 1986, as amentied'@Gode”), which governs nonqualified deferred pemsation arrangements. The
Company amended and restated the WellPoint Plactafé January 1, 2006, and renamed it the WeltPlin. Comprehensive Non-Qualified
Deferred Compensation Plan (the “Plan”). The Comgmanended and restated the Plan effective as oéiber 1, 2006, then restated it again
effective as of January 1, 2009 for compliance whthfinal regulations issued under Code Secti@@®4@nd the Company amended and
restated the Plan effective January 1, 2011. Thepaay hereby amends and restates the Plan effedtigéJanuary 1, 2014.

(a) Merged PlansIn addition, effective January 1, 2005, the Conyp@ne of its predecessors or entities relatededCompany or
a predecessor also established the following ndifigabadeferred compensation plans applicable t@ants subject to Code
Section 409A.

(i) the 2005 Anthem Supplemental Executive Retireméant;|

(i) the 2005 Anthem Deferred Compensation P

(i) the 2005 Trigon Insurance Company 401(k) Restard®ian; anc

(iv) the 2005 Supplemental Retirement Plan for CertaiplByees of Trigon Insurance Compa

Each of the foregoing plans were separately maiathfor the 2005 calendar year and cover defewwetbensation that related
solely to the 2005 calendar year. The Company sulesdly ceased accruals and merged each of the jpismthe WellPoint Plan
effective as of December 31, 2005 and are refaoderein as the Merged Plans (either alone oectllely).



(b) Predecessor Planhe Company or one of its predecessors separatglytained the following nonqualified deferred
compensation plans, which cover amounts earnedestédd as of December 31, 2004 (including vestediges earned in 2004 and paid
in 2005):

(i) each pr-2005 Anthem Lon-Term Incentive Plar

(i) the WellPoint Health Networks Inc. Comprehensivedxive Nor-Qualified Retirement Plar
(i) the Anthem Supplemental Executive Retirement F

(iv) the Anthem Deferred Compensation Pl

(v) the Trigon Insurance Company 401(k) Restoratiom;Riad

(vi) the Supplemental Retirement Plan for Certain Engssyof Trigon Insurance Compal

Each of the foregoing plans are referred to asrad&cessor Plan(s).” Benefits ceased to accrue tnel®redecessor Plans
effective December 31, 2004 and, as such, are fatieded for purposes of Code Section 409A. Sdtalydministrative purposes,
Predecessor Plan Account balances, determinedsoaimber 31, 2005, became accounted for und@0e WellPoint Plan effective
as of January 1, 2006. In all other respects, Paetiecessor Plan Account remains subject exclysivehe terms of the Predecessor |
to which it relates.

1.02_PurposeExcept as otherwise provided herein, the Plan applnly to Participants to whose Account contrilmgiare credited unc
Article 1V and Article V. The purpose of the Planfor certain management and highly compensatedogwegs to (1) restore certain benefits
that cannot be provided under the tax-qualifiechplanaintained by the Company and its affiliates @)grovide additional opportunities to
defer one or more items of their compensation.

The Plan is intended to comply with Code Sectio®A@and shall be interpreted, administered and dpdras necessary to comply with
the requirements of Code Section 409A and appkc@ibdasury Regulations. The Plan is further intdrtdebe a plan that is unfunded and
maintained by WellPoint, Inc. primarily for the paise of providing deferred compensation for a $gemup of management or highly
compensated employees within the meaning of thel&rap Retirement Income Security Act of 1974 (“ERIB

ARTICLE Il
DEFINITIONS

In this Plan, the following terms have the meanimgtcated below:

2.01 “ Account’ means the account maintained under the Plangch @articipant which is credited with amounts urfghéicle IV and
Article V of the Plan and adjusted periodically fovestment performance under Article VI of therPéand distributions or withdrawals in
accordance with Article VIII. The Account of eachrfcipant who is also a Predecessor Plan Partitigtaall also include the Predecessor Plal
Account maintained on behalf of that Predecessam Phrticipant, as adjusted periodically for inmemtt performance under Article VI of the
Plan and distributions or withdrawals in accordawié the terms of the Predecessor
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Plan to which it relates. Each Participant’'s Acdoshmall be divided into a series of Plan Year subaats, one for each Plan Year for which the
Participant defers any Compensation under the Flathe extent it considers necessary or apprapriae Administrator may further divide
each such Plan Year subaccount into a series afapsubaccounts so that each category of def€ortbensation may be credited to its owr
separate subcategories within that particular Plear subaccount.

2.02 “ Administrator’ means the Executive Vice President and Chief HuRasources Officer of the Company and, if the exnt
requires, the Human Resources Department of thep@oyn in charge of the day-to-day administratiothef Plan.

2.03 “ Affiliate " means an entity other than the Company whose @yapk participate in the tax-qualified retiremdanp of ATH
Holding Company, LLC or National Government Sergideic. or whose employees are authorized to fjaatie in the Plan by the Committee.

2.04 “ Anthem LTIP’ means each pre-2005 Anthem Long-Term Incentiaa Pl
2.05 “ Anthem Plari means the Anthem Deferred Compensation Plan.
2.06 “ Anthem SERP means the Anthem Supplemental Executive Retir¢rR&m.

2.07 “ Anthem SERP Participahimeans an individual who is eligible on or afterukay 1, 2006 to earn a benefit under the 2005 An
SERP.

2.08 “ Beneficiary’ means the person or persons, trust or estatgreid in writing, to receive a Participant’s vestecount if the
Participant dies before distribution of the entiested balance credited to that Account. A Paditipnay designate one or more primary
Beneficiaries and one or more secondary Benefasa/ Participant’s Beneficiary designation mustizde in writing pursuant to such
procedures as the Administrator may establish @fideded to the Administrator before the Particigdeath. The Participant may revoke or
change this designation at any time before hissodkath by following such procedures as the Adstiigiior will establish. If the Administrator
has not received a Participant’s Beneficiary design before the Participant’s death or if the iegrant does not otherwise have an effective
Beneficiary designation on file when he or she dies vested balance of such Participant’s Accautithbe distributed to his or her estate.

2.09 “ Bonus’ means an amount awarded to an Eligible Employekeuan annual incentive plan maintained by the @om as
determined by the Administrator.

2.10 “ Bonus Deferrdl means an election by a Participant to defer goeipt of a Bonus in accordance with the requirdmehArticle
V.

2.11 “ Cod€’ means the Internal Revenue Code of 1986, as agakindm time to time.

2.12 “ Committe¢ means the Compensation Committee of the ComzaBgard of Directors or a subcommittee of two orenmember
thereof. The Committee shall have full discretigranthority to administer and interpret the Plandétermine eligibility for Plan benefits, to
select employees for Plan participation, to deteenthe benefit entittlement of each Participant and
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Beneficiary hereunder and to correct errors. Them@dtee may delegate any of its duties and respditigis not otherwise delegated hereur
to the Executive Vice President and Chief HumarnoReses Officer as Administrator, and unless the @ittee expressly provides to the
contrary, any such delegation will carry with iet@ommittee’s full discretionary authority with pest to the delegated duties and
responsibilities. In no event, however, shall tlertnittee delegate its authority to amend or terteitiae Plan pursuant to the provisions of
Section 12.06. Decisions of the Committee or itegigte will be final and binding on all persons.

2.13 “ Company means WellPoint, Inc., an Indiana corporation.

2.14 * Company Contributiohmeans, for any one Plan Year, the amount detexthin accordance with Section 4.04.

2.15 “ Compensatiohmeans the respective definitions of compensadi®set forth in the Savings Plan for elective daferand
matching contributions, as constituted from timéinme and as the context requires. In either dhserespective definition of compensation as
set forth in the Savings Plan is determined withregard to the application of the limitation un@=de Section 401(a)(17).

2.16 “ Compensation Deferrameans an election by a Participant to defer #oeipt of the portion of his or her Compensation in
accordance with the requirements of Article 1V.

2.17 * Election Forni means the form or forms established from timértee by the Administrator that a Participant contgde signs and
returns to the Administrator to make a deferrat#de, make or change a payment election, and/&emachange an investment election. To
the extent authorized by the Administrator, suaimfonay be electronic or set forth in some otherimed format.

2.18 “ Eligible Employeé& means each employee of the Company or an Affili@hose Compensation is equal to or in excesseoftde
Section 401(a)(17) compensation limit in effecthes time the employee’s eligibility is determin@daiccordance with Section 3.01.

2.19 " In-Service Payoutmeans a complete distribution of a Participamésted Plan Year subaccount (including the relktatthing
Contribution) as of a specified date elected bydi€lpant.

2.20 “ Key Employeé& means for the period January 1 through Decembearagh individual identified by the Administrate af the
immediately preceding September 30 as a “key engglyas defined under Code Section 416(i), disaiggrCode Section 416(i)(5).

2.21 “ MakeUp Contribution” means the contribution described under Sectiod.4.

2.22 “ Matching Contributiofi means a matching contribution pursuant to Secti®3.

2.23 “ Merged Plari means the 2005 Anthem SERP, the 2005 Anthem BHar2005 Trigon Plan or the 2005 Trigon SERP.
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2.24 * Patrticipant means a current or former Eligible Employee fdrom an Account (including one or more Plan Yeamsabunts) is
maintained. A Participant shall also include a Boegsor Plan Participant for the limited purpos¢$csth in the Plan.

2.25 " Pension Benefitmeans the benefit payable to an individual urtberPension Plan or the UGS Pension Plan, as titexto
requires.

2.26 “ Pension Plahhmeans the qualified pension plan maintained byHATolding Company, LLC or its predecessors undeicivia
Participant is actively accruing a benefit, whichyninclude the WellPoint Cash Balance Pension Blaas amended from time to time, and/or
such other qualified pension plan maintained by Adélding Company, LLC.

2.27 “ Plan” means this WellPoint, Inc. Comprehensive Non-@igal Deferred Compensation Plan, as amended fior to time.
2.28 “ Plan Yeal means the calendar year.

2.29 “ Predecessor Pldmeans any of the WellPoint Plan, the Anthem SEHR® Anthem Plan, the various Anthem LTIPs, thedmi
Plan or the Trigon SERP, each of which cover gratidfred benefits not subject to Code Section 409A.

2.30 “ Predecessor Plan Accolmheans a hypothetical or bookkeeping account ctflg a grandfathered benefit under a Predecessor
Plan, the amount of which was transferred to tla@Bh December 31, 2005. Such account is credittbdagiditional earnings pursuant to
Article VI.

2.31 “ Predecessor Plan Participamieans an individual who was eligible to participatene or more of the Predecessor Plans and
as of December 31, 2005 (the date PredecessoARtaunts were transferred to the Plan), has a Eesder Plan Account.

2.32 “ Reqgulation§ mean Treasury Regulations issued under the Code.
2.33 * Savings Plahmeans the WellPoint 401(k) Retirement Savings1Pés amended from time to time.

2.34 * Separation from Servi¢eneans termination of the Participant’s employmetationship (within the meaning of Code
Section 409A and Regulations issued thereundeh) théd Company and its affiliates and any otheriserelationship defined in such
applicable Regulations, other than by reason offid€ar purposes of the foregoing, whether anetiaffiliated with the Company shall be
determined pursuant to the controlled group rufeéSazle Section 414, as modified by Code SectiorAdBbwever, the Participant’s
employment relationship with the Employer shaltteated as continuing intact while the individusabh a military leave, sick leave or other
bona fide leave of absence if the period of suakidedoes not exceed six months (or longer, if reguby statute or contract). If the period of
the leave exceeds six months and the Participagtisto reemployment is not provided either byt or contract, the employment
relationship is deemed to terminate on the firé¢ d@amediately following such six-month period farrposes of Code Section 409A only.

5



2.35 “ Trigon Plarf means the Trigon Insurance Company 401(k) Rettor#lan.
2.36 “ Trigon SERP means the Supplemental Retirement Plan for GeEanployees of Trigon Insurance Company.

2.37 “ UGS Pension Pldmimeans the UGS Pension Plan, as amended fromtéiti@e, and any predecessor qualified pension plan
maintained by National Government Services, Inc.

2.38 “ WellPoint Plari means the WellPoint Health Networks Inc. Comprediee Executive Non-Qualified Retirement Plan.

2.39 “ WellPoint SERP Participahtmeans an individual who is eligible on or afterulmy 1, 2006 to earn a benefit under Section 4l
the 2005 WellPoint Plan.

2.40 “ 2005 Anthem SERPmeans the 2005 Anthem Supplemental Executiver®atgnt Plan.

2.41 * 2005 WellPoint Plahmeans the WellPoint, Inc. 2005 Comprehensive Htiee Non-Qualified Retirement Plan, as in effegt o
December 31, 2005.

2.42 " 2005 Anthem Plahmeans the 2005 Anthem Deferred Compensation Plan.

2.43 “ 2005 Trigon Plafimeans the 2005 Trigon Insurance Company 401(ktdRation Plan.

2.44 " 2005 Trigon SERPmeans the 2005 Supplemental Retirement Plan éotaih Employees of Trigon Insurance Company.

ARTICLE Ill
ELIGIBILITY AND PARTICIPATION

3.01 Eliqgibility . Determination of an individual as an Eligible Hoyee is made on a Plan Year by Plan Year bases Administrator
may determine the individual is an Eligible Empleyer the immediately following Plan Year pursusmany such rules and requirements
regarding the criteria for, and manner in, whictiwduals are determined to be an Eligible Employ@ech rules and requirements do not nee
to be consistent from Plan Year to Plan Year ormgrindividuals. An individual who is determinediie an Eligible Employee shall be
permitted to make a Compensation Deferral and B@eferral election effective for the Plan Year thagins immediately following the
Administrator’s determination of the individual as Eligible Employee in accordance with the ruketsfarth in Article IV. An individual who
is determined to be an Eligible Employee shallbepermitted to make a Compensation Deferral vagipect to Compensation earned or a
Bonus Deferral with respect to the Bonus paid anRfan Year in which he or she is determined tarbEligible Employee. Such an individual
may make a Bonus Deferral for the Bonus earnedéh ®lan Year pursuant to the rules set forth itickr IV provided the individual becomes
an Eligible Employee before or during the enrolltngeriod established for such Plan Year.

Notwithstanding any Plan provision to the contrding Committee may, in its sole discretion, plag#hier requirements and/or limitatic
on an Eligible Employee’s participation in any pantof the Plan.



3.02_Participation To begin participation in the Plan, an Eligibleoyee shall properly complete and timely submiEtection Form t
the Administrator in accordance with the Adminigtrés rules. An Eligible Employee shall become atiégant on the first day on which a
deferral of an elected amount or contributioniistferedited to his or her Account. The Adminigirahay establish from time to time such o
enrollment requirements as it determines in ite slidcretion are necessary.

3.03_Enrollment Requirement&lection Forms shall be completed and filed wilith Administrator by the time periods set forthAiticle
IV for the particular type of compensation to béedeed or during such other enrollment period &Aldministrator determines in accordance
with such Article. Subject to Section 8.05, a Rfutint may change or revoke a deferral or distidiouglection any time before such election
becomes irrevocable, which shall occur as of th@ieable deadline specified in Article IV unles& tAdministrator establishes an earlier
deadline. Unless the Administrator determines otfesr, a new Election Form shall be required fohelan Year in which an Eligible
Employee wants to defer his or her Compensatiddonus. A Participant’s Election Form shall specifg form of payment, which shall be
paid at the times specified in Article VIII. Unlestherwise specified herein or determined by thenkistrator, the election made by the
Participant for each Plan Year shall apply to aibants credited to the Participant’s Plan Year sabant for such Plan Year.

3.04 Cessation of Participation

(a) Loss of Eligibility. An individual who qualifies as an Eligible Empesyfor a particular Plan Year will continue to lpeEigible
Employee until such time as the Administrator defaes otherwise, including that the Eligible Emmeyno longer satisfies the Plan’s
eligibility requirements or is not a member of &eseégroup of management or highly compensated @yepls. Any determination of
ineligibility shall be effective for an immediatelgllowing Plan Year. Any individual who ceasesh® an Eligible Employee shall
continue to be a Participant with respect to am®uredited to his or her Account until such amoanéscompletely distributed to him or
her in accordance with the Plan.

(b) Committee DiscretionNotwithstanding any Plan provision to the contrédhe Committee shall have the sole discretionary
authority to exclude a Participant from making liert deferrals under the Plan with such exclusiarotyeéng effective as of the first day
of the next succeeding Plan Year. Such Particighall remain a Participant in the Plan until hicéent balance is paid in full.

(c) Hardship WithdrawalsElective or deemed deferrals made by a Partitiywho receives a hardship withdrawal shall be cleace
pursuant to Section 8.07. The Participant shallaiara Participant in the Plan until his Accountapele is paid in full.

(d) Separation from Service or DeatRotwithstanding anything in the Plan to the cantr upon a Participant’s Separation from
Service or death, if earlier, any outstanding distion election shall be given effect to the ext@my amounts covered by such election
are paid after such event.




ARTICLE IV
DEFERRALS AND CONTRIBUTIONS

4.01_Compensation

(a) Elections Subject to Article 1, an Eligible Employee mayake a Compensation Deferral by filing an Electi@mm with the
Administrator before the beginning of the Plan Yisawhich the Compensation is earned. All defershlall be made on a pre-tax basis.
The Administrator may prescribe such rules andirements regarding Compensation Deferral electianis deems appropriate. An
Eligible Employee’s Savings Plan election cannotha&nged during the Plan Year to which the Compems®eferral election relates.

(b) Amount. For each Plan Year, an Eligible Employee maytétemake a Compensation Deferral for each payeriod in a
percentage (not to exceed 60%) of his or her Cosgigm net of any required taxes, Savings Planragdéeand salary reduction amounts
described in Code Section 125. Deferrals to tha Bhell begin after the Eligible Employee has mikdemaximum salary deferrals
permitted under the Savings Plan for the Plan Yieder Code Section 402(g). For purposes of theedirg sentence, for any given Plan
Year and for all Eligible Employees, the Administramay determine whether such maximum salary dafarcludes catch-up
contributions (within the meaning of Code Secti®2@)).

(c) No ChangesSubject to Section 3.03, a Compensation Defetegttion shall be irrevocable as of the first daghe Plan Year t
which the Election Form relates.

(d) Crediting. Compensation Deferrals made by a Participanthwiltredited to his or her applicable Plan Yeaasabunt as soon
as practical after the date that the Compensatimyuat to which those Compensation Deferrals relateld have otherwise been paid.

4.02 Bonus
(a) Elections The Administrator may prescribe such rules awglirements regarding Bonus Deferral elections.

(i) Generally. Subject to Article 11, an Eligible Employee mayake a Bonus Deferral by filing an Election Fornthathe
Administrator before the beginning of the Plan Yieawhich the Bonus is earned. All deferrals shallmade on a pre-
tax basis

(i) PerformanceBased CompensatiorNotwithstanding anything in the Plan to the cantr to the extent the Committee
determines that a Bonus constitutes “performansedbaompensation” (within the meaning of Code $act09A and
Regulations issued thereunder), the Committee reaypipan Eligible Employee to file an Election Fowith the
Administrator on or before a de




that occurs no later than six months before thedaénide performance period provided that (A) thigilile Employee
performs services continuously from the later ef bleginning of the performance period or the datectiteria are
established through the date the Election Formlsstted and (B) the compensation is not readigedgsinable
(within the meaning of Code Section 409A and Retijuta issued thereunder) as of the date the Ele&om is filed.
If a Bonus Deferral election is made pursuant ie plaragraph after the beginning of the Plan Yeavhich the Bonus
is earned, such election shall be void if the Bamesomes payable as a result of the Eligible Engadtsydeath before
the satisfaction of the performance crite

(b) Amount. For each Plan Year, an Eligible Employee maytdtemake a Bonus Deferral with respect to any arhotihis or her
Bonus net of any required taxes and salary reduatimounts described in Code Section 125. Furtheratount deferred will be equal to
the percentage elected for his or her Bonus Ddfplua the percentage elected for his Compens&t&farral. The total amount of
Compensation Deferrals and Bonus Deferrals fowargPlan Year cannot exceed 80% of his or her Cosgi®n.

(c) No ChangesSubiject to Section 3.03, such Bonus Deferraltieleshall be irrevocable as of the first day of #lan Year to
which the Election Form relates or the deadlinaldighed by the Administrator for performance-baseaipensation, as the case may be

(d) Crediting. Bonus Deferrals made by the Participant will bedited to his or her applicable Plan Year subactas soon as
practical after the date that the Bonus amounthizlwvthose Bonus Deferrals relate would have otlsenlveen paid.
4.03 Matching Contributions

(a) Eligibility . Participants shall be entitled to a Matching @bntion under the Plan only to the extent he @ Ishs satisfied the
eligibility requirements for an employer matchimmnéribution under the Savings Plan.

(b) Amount. The amount of the Matching Contribution to whaParticipant is entitled will be a percentage offpensation that
he or she elects to defer under the Plan appliditetonatching contribution formula then in effentler the Savings Plan less the amount
of matching contribution made, if any, under theiBgs Plan.

(c) Crediting. The Matching Contributions to which the Participa entitled will be credited to his or her applle Plan Year
subaccount at such time and in such manner aswatd by the Administrator and as applied unifortahall Participants.
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4.04 NonElective Contributions

(a) Eligibility . For each Plan Year, the Company or an Affiliiéts sole discretion, may, but is not requiredaedit any amount
it desires as a Company Contribution and/or MakeContribution to the Plan Year subaccount of onmore Participants, on such tel
as it determines, which need not be the same fir Barticipant.

(b) Company Contribution

(i) FEorm of Payment A Participant who receives a Company Contributitay make a separate election as to the form o
payment for such Amount. Any Election Form pursuanvhich a Participant selects a form of paymeusnie filed
with the Administrator eithel

(A) During a period of at least 30 days, or as otlee specified by the Administrator in its disdoet that occurs
before the beginning of the Plan Year in which@wempany Contribution is earned or begins to beashras the
case may be, ¢

(B) Within 30 days after the Company Contributisraivarded, provided the Company Contribution igeslto a
vesting schedule of at least 12 months from the tha completed Election Form is filed with the Adistrator
(taking into account any automatic vesting provisithat may be provided upon certain terminatioos f
employment that may occur before such 12 monttogg!

If no such Election Form is filed, then the formpafyment shall be a lump sum at Separation fromi&er

(i) No Change:. Subject to Section 3.03, a Participant’s Elecionm shall be irrevocable as of the first dayhaf Plan
Year to which the Election Form relat:

(i) Amount . The Company Contribution credited to a Particimall be determined by the Committee or the
Administrator, in their discretion. Such contritartimay be smaller or larger than the amount crédieany other
Participant, and the amount credited to any Pasitti for a Plan Year may be zero, even though ongooe other
Participants receive a Company Contribution fot #lan Year. Crediting of a Company Contributiondoe Plan
Year does not guarantee a Company Contributiosudbsequent Plan Yea
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(c) MakeUp Contribution.

(i) Form of Payment If a Participant is credited with a Make-Up Cdmition, such contribution shall be paid in a lump
sum at the earlier of the Particip’s Separation from Service or dez

(i) Amount. The Make-Up Contribution credited to a Participstmall be determined by the Committee or the
Administrator, in their discretiot

(d) Crediting. Company and Make-Up Contributions will be credite a Participant’s applicable Plan Year subactesrsoon as
practical after the date that the Company or Aftédi determines such contributions shall be made.

ARTICLE V
SUPPLEMENTAL PENSION PLAN CONTRIBUTIONS

5.01 _Eliqibility for Supplemental Pension Contrilmmt. A Participant whose benefit under the Pension BIdJGS Pension Plan, as the

case may be, is limited as a result of Code Sedtidrfa)(17) or Code Section 415, shall be creditital a Supplemental Pension Contribution
as described in this Article.

5.021n General Except as otherwise provided in this Article, Sigoplemental Pension Contribution shall be equd#ie difference
between the amount which was actually creditedd@bcount under the Pension Plan or the UGS PeRdan, as the case may be, and the
amount which would have been credited to his accbad the amount not been limited as a result afeC®ection 401(a)(17) or Code
Section 415. The Supplemental Pension Contributiamhich the Participant is entitled will be cresitto his applicable Plan Year subaccount
as of the date that the Pension Benefit to which Supplemental Pension Contribution relates wothérwise have been credited under the
Pension Plan.

5.03_Former DeCare Dental Pension Plan Participaitsindividual who was a named participant in BeCare Dental Deferred
Compensation Plan and/or the DeCare Dental RestorBtan as of such plans’ termination on or al#qril 9, 2009, became a Participant
under this Article as of April 9, 2009. Such Pagamnt shall be eligible for a Supplemental Pensiontribution if he previously participated in
the DeCare Dental Pension Plan, met the Rule ¢a$slefined under the Pension Plan) as of DeceBihe?009 and became a Participant in
the Pension Plan on January 1, 2010. In such cBtamoe, the Supplemental Pension Contributionbeilequal to the “Supplemental Part A
Benefit,” the “Supplemental A* Benefit,” if any, yg the “Supplemental Part B Benefit,” if any, eastfurther described below.

(a) The Supplemental Part A Benefit will be equal t

(i) the Part A Benefit (as determined under andath in the Pension Plan) that would have begrapke to the
Participant without regard to Code Section 401()¢r Code Section 415, as of December 31, 2014uchn earlier
Separation from Service) less the Part A Benefitaty payable to the Participant under the PenBilam and
determined in an annuity, le

11



(i) an annuity equivalent of any lump sum amowetsived by the Participant from (i) the DeCare BEbeferred
Compensation Plan and the DeCare Dental Restomatamupon the respective plans’ termination, aifdf (
applicable, the non-qualified plans sponsored bBM, Inc. (d/b/a Blue Cross Blue Shield of Minnegdhat
provided benefits in excess of the benefits pravideder such enti's qualified plans

The Part A Benefit formula uses a Participant'siactSalary” (as defined in Exhibit S of the PemsRlan), to
determine the Part A Benefit. In the event a Pigditt has an individual agreement that provideséotain assumptions to
apply in the determination of Salary, the term¢hef agreement shall be given effect.

The Supplemental Part A Benefit will be creditecdtBlan Year subaccount as soon as administrafieagible after
December 31, 2014, or Separation from Servicehasdse may be.

(b) If the Participant continues to be eligibleptrticipate in the Pension Plan after Decembef314, the Supplemental Part A*
Benefit will be equal to the Benefit Transition Adfment (as determined and defined under the ReR$am) without regard to Code
Section 401(a)(17) less the actual Benefit Tramsifidjustment payable to the Participant undetesion Plan. Such Benefit Transit
Adjustment will be determined each Plan Year. Thpflemental Part A* Benefit to which the Participanentitled will be credited to
his applicable Plan Year subaccount as of thettiatehe Benefit Transition Adjustment to which sl &upplemental Part A* Benefit
relates would otherwise have been credited una@ePénsion Plan.

(c) If the Participant continues to be eligibleptrticipate in the Pension Plan after DecembegB14, the Supplemental Part B
Benefit will be determined under, and credited pard to, Section 5.02 of this Article.

5.04_ QSERP Notwithstanding anything in this Article to thertrary and subject to Section 12.06, the Compasgrves the discretion
credit some or all of a Participant’s SupplemeR&hsion Contributions including earnings on sucbhuats, on a prospective or retroactive
basis, to the Pension Plan or the UGS Pension B&ine case may be. Any such credit shall onipaee if it is consistent with applicable
rules governing the Pension Plan and/or the UGSiBeiPlan and Code Section 409A and Regulationgdsthereunder.

ARTICLE VI
EARNINGS

6.01 Investment FundsAmounts credited to a Participant’s Account untierPlan shall be credited with earnings, at gicimtervals
determined by the Administrator, at a rate equahéoactual rate of return for such period on tivestment fund or funds or index or indices ol

vehicle or vehicles selected by that Participaht ihvestment options shall be comparable to tbéfeeed under the Savings Plan, from tim
time, except for the option to
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invest in WellPoint common stock or the Vanguarokierage option (or other self-managed account pgkiat may be offered under the
Savings Plan). The Committee may offer other inwesit options in its discretion. The rate of retamsuch investment vehicles shall be
tracked solely for the purpose of determining thamiom investment gain, earnings and losses toduited to the Participarst’/Account durin
the deferral period. Neither the Company nor anygsoéffiliates shall be obligated to make any attavestment.

6.02_Conversion of Investments from PredecessarsRiad Merged PlandBefore January 1, 2006, amounts representingeesdor
Plan Account balances and account balances fromyéddPlans were credited with earnings based orsimeant options available under the
Predecessor Plan or Merged Plan to which theyebl&iffective as of January 1, 2006, those Predec&dan Accounts (or accounts from
Merged Plans) shall be credited with earnings ocoetance with Section 6.01. Before January 1, 20@6Committee shall prescribe rules (i
may vary among classes of Participants) that peeatch Predecessor Plan Participant (and Participina Merged Plan account balance) ar
opportunity to select the investment fund or fundghdex or indices to be used as the basis faliting his or her Predecessor Plan Accoun
Merged Plan account) with earnings as of JanuaP@@6. To the extent the Committee has not recdivegstment direction from a Participant
before December 15, 2005 with respect to his oPnedecessor Plan Account or Merged Plan accouctt, Bredecessor Plan Account or
Merged Plan account shall be credited with earnbaged upon a default investment option under &win§s Plan designated as such by the
Committee or in accordance with such other rulemag be adopted by the Committee and applied amsistent, uniform basis.

ARTICLE VI
VESTING

7.01 Elective Deferrals under the Plan

(a) Each Patrticipant will be 100% vested in thatipa of his or her Account attributable to Competicn Deferrals and Bonus
Deferrals made on or after January 1, 2006. Faogeon or after January 1, 2006 and before Jarid@@14, this provision also applied
to Salary Deferrals made pursuant to the Plan ténesin effect.

(b) Deferrals made under the Plan are 100% vesiegbé as follows::

(i) To the extent any item of Compensation defetrrder the Plan before January 1, 2006 would haea Bubject to
additional vesting requirements if not deferre@ntithe portion of the ParticipastPlan Year subaccount attributable
that item shall be subject to those additionaliagstequirements

(i) Each Participant will vest in the portion cdi@h Plan Year subaccount attributable to “Suppleat&pecial Deferred
Compensation Arrangements” (as those terms wermeatkin the Plan before January 1, 2006) in themaadescribed
in the* Supplemental Special Deferred Compensation Arraege”.
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7.02_Supplemental Pension Plan ContributioAl Supplemental Pension Plan Contributions aemieined in accordance with Article V
of the Plan shall be 100% vested.

7.03_Predecessor or Merged PlaiNgesting of a Participant’s Account attributabdedeferrals made and accruals earned before Jahpar
2006 under a Predecessor Plan or Merged Plan weegrged by the terms of the Predecessor Plan ogéddrlan to which they relate.

7.04_Company and/or Maldp Contributions Vesting of any Company Contributions and Make&gmtributions shall be determined
by the Company or Affiliate, in its sole discretj@nd need not be the same for all Participants.

ARTICLE VIII
DISTRIBUTIONS

8.01_Annual Election Participants must indicate on an Election Fornictviof the distribution options described belowlgibvern
payment of the Plan Year subaccount to which defeamounts are credited before the beginning oPtae Year in which the compensatio
earned or such earlier or later time as may beifsgedy the Administrator pursuant to Article bt Article IV. Unless otherwise specified in
the Plan or permitted by the Administrator, suctrddution election applies to all amounts crediiethe Plan Year subaccount, including, but
not limited to, Matching Contributions and Supplettat Pension Contributions.

8.02_Time for Distribution Except as otherwise provided in Section 8.07#ribistion of a Participant’s Account shall be matethe
earliest to occur of:

(a) The date elected by a Participant under Seé8ti@® with respect to an In-Service Payout;
(b) The date set forth in Section 8.04 with respecthe Participant’s Separation from Service; or
(c) The date set forth in Section 8.06 with respec¢he Participant’s death.

8.03 InService PayoutA Participant may irrevocably select, on his er Blection Form, a specified date to receive golgom In-
Service Payout of all vested amounts creditedRtaa Year subaccount. Payment shall be made asasoasiministratively feasible following
the specified date and before the later of (i) Dewer 31 of the calendar year containing the spastifiate, or (ii) the 18day of the third mont
following the specified date. If any amounts argasted at the time of the elected In-Service Paglaté, but later become vested, such
remaining amounts shall be paid at the earliehefRarticipant’s Separation from Service or Death.

8.04 Separation from Servic&Jpon a Participant’s Separation from Servicedfioy reason other than death, a Participant’s vé3ted
Year subaccount shall be paid or begin to be pagban as administratively feasible following Segpian from Service and before the later of
(i) December 31 of the calendar year in which theiBipant’s Separation from Service occurs, grtfie 15" day of the third month following
the Participant’s Separation from Service.
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Notwithstanding the foregoing, distributions madetkey Employee upon such separation shall beqrai@gin to be paid no earlier than
first day following the six month anniversary oétRarticipant’s Separation from Service unles@uicipant dies before or during such six-
month period, in which case, such six-month delafllsot apply and payment shall be made purswa8ettion 8.06. Subsequent installment
payments shall be made thereafter on or aboutrthiwersary of the first installment payment.
Payment shall be made to the Participant in sueh s determined below in subsection (a), (b)chr (
(a) Lump Sum A Participant’s Plan Year subaccount balancel §iggpaid in a lump sum if:
(i) timely elected by the Participant pursuant to tlesfor
(i) no valid payment election is in effect when digitibn is to be made
(b) Annual Installments A Participant may elect to receive payment ofdriber Plan Year subaccount balance in either:

(i) five annual installments; «
(i) ten annual installment
(c) Exceptions Notwithstanding the foregoing provisions, thddaling shall apply:

(i) If a Participant’s Account balance constitutiogntributions (other than Company and Make-Up @butions) for all
Plan Years at Separation from Service or deathghvavier is earlier, is equal to or less than thé linen in effect unde
Code Section 402(g)(1)(B), such balance shall li¢tipaa lump sum in lieu of any election to receinstaliments

(i) A Participant who is entitled to receive a plgmental Part A Benefit, as provided under Arti¢leshall receive such

benefit in a lump sum. Payment of the Supplemdraal A* Benefit, if any, and Supplemental Part BhBf, if any,
shall be made as otherwise specified in the F

8.05_Subsequent Changes in Elections

(a) Participants who previously elected to recaindn-Service Payout pursuant to Section 8.03 &legfiermitted to change his or
her election to delay the time for payment untd fiith anniversary of the date the lump sum disttion would otherwise have been
made. However, no such change of election undgiaction shall have any force or effect or beceffective until the expiration of the

12-month period
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measured from the filing date of such electioradidition, each such change of election with resfmean original election to receive an
In-Service Payout shall be valid only if such dl@ttis made at least 12 months before the dateeo$¢heduled distribution. In no event,
however, may any change to the time for paymeeffict for the Plan Year subaccount result in atgeteration of the distribution of
that subaccount. Notwithstanding anything in thest®n to the contrary, in the event of the Pastiait's Separation from Service or de
after a subsequent election is made but beforenteof the five-year delay described above, payrsieall instead be made upon such
Separation from Service or death, as the case may b

(b) Notwithstanding any provision in the Plan te tontrary, on or before December 31, 2008, Ppdits may make changes to
distribution elections previously filed with respéa amounts deferred under the Plan that relaRdan Years 2005 through 2008
consistent with transition relief provided by thegartment of the Treasury in Notice 2006-79, No2087-86 and proposed regulations
promulgated under Code Section 409A.

8.06_Death If a Participant dies with a vested balance teetio one or more of his or her Plan Year subawsowhether or not the
Participant was receiving payouts from those sutnatts at the time of his or her death, then thé&ddaant’'s Beneficiary will receive the
vested balance of each of those Plan Year subatcoua lump sum. If a Participant has any unvesatthing Contributions or Supplemen
Pension Contributions credited to the ParticipaAtsount as of death, such amounts will become fedisted, nonforfeitable and distributed
pursuant to this Section.

8.07 Hardship WithdrawalThis Section shall only apply to amounts credited Participant’s Account that are subject to€od
Section 409A. Any hardship withdrawal right witlspect to grandfathered amounts (within the meaair@ode Section 409A) shall be subj
to rules, if any, of the Predecessor Plans. Ifti¢dgant (A) incurs a severe financial hardshipasgsult of (i) an illness or accident involving
the Participant, his or her spouse, Beneficiargror dependent (as determined pursuant to Coden8edP(a)), (ii) a casualty loss involving
the Participant’s property or (iii) other similatteaordinary and unforeseeable event beyond thiiclant’'s control and (B) does not have any
other resources available, whether through reingment or compensation (by insurance or otherwiséjaidation of existing assets (to the
extent such liquidation would not itself resulffimancial hardship), to satisfy such financial egercy, then the Participant may apply to the
Administrator for an immediate distribution fronetliested portion of his or her Account (but notPinedecessor Plan Account) in an amount
necessary to satisfy such financial hardship aadah liability attributable to such distributiofihe Administrator shall have complete
discretion to accept or reject the request and shab event authorize a distribution in an amouargxcess of that reasonably required to mee
such financial hardship and the tax liability ditriable to that distribution.

Any hardship withdrawal shall be made only to tRtest permitted in accordance with Regulation Secfi.409A-3(i)(3). As a condition
of the Administrator’s acceptance of a requesafbardship withdrawal under this Section, the Bigdint's election to make Compensation
Deferrals and/or Bonus Deferrals shall be termuh&be the remainder of the Plan Year in which
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the hardship withdrawal is taken. In addition, sBeimticipant shall be suspended from making CongiemsDeferrals and Bonus Deferrals for
the Plan Year immediately after the Plan Year inciithe hardship withdrawal is taken. Such Pardintpif then an Eligible Employee, may
make a deferral election that relates to the se&banal Year following the Plan Year in which thedsdrip withdrawal was made in accordance
with Article Il and Article IV.

8.08 Valuation The amount to be distributed from any Plan Yedwascount pursuant to this Article VIl shall baetenined on the basis
of the vested balance credited to that subaccauot the most recent practicable date (as detedrtigehe Administrator or its delegate)
preceding the date of the actual distribution.

8.09_Tax Withholding Income taxes and other taxes payable with redpext Account shall be deducted from amounts gayaider
the Plan. All federal, state or local taxes that Administrator determines are required to be véttiirom any payments made pursuant to this
Article VIII shall be withheld.

8.10_Payment of Small Account¥he Administrator may, in its sole discretion wihishall be evidenced in writing no later thandhg
of payment, elect to pay the value of the PartiaijsaAccount in a single lump sum if the balanceswéh Account is not greater than the
applicable dollar amount under Code Section 402J(B(, provided the payment represents the comfibpiedation of the Participard’interes
in the Plan and all other account balance plametesmined pursuant to Regulation Section 1.409¢2).

8.11 Right of Offset The Company or an Affiliate shall have the righbffset any amounts payable to a Participant utigePlan to
reimburse the Company or an Affiliate for liab#isi or obligations of the Participant to the Compamnxffiliate if the following conditions are
met:

(a) the liabilities or obligations of the Particigdo the Company or Affiliate were incurred in th&inary course of the service
relationship between the Participant and the Comparffiliate;

(b) the entire amount to be offset does not ex&8@00 in any taxable year of the Participant; and
(c) the offset is made at the same time and irsémee amount as the liabilities or obligations otl&s would have been due and
collected from the Participant.

8.12 Bona Fide DisputeThe Committee or the Administrator shall havediseretion to accelerate the time or scheduleaghpent unde
the Plan pursuant to Regulation Section 1.409A4B)({¥iv) where such payment occurs as part of anisatength settlement of a bona fide
dispute between the Company or an Affiliate anddiipant as to the Participant’s right to theetefd amount.

8.13 Income Inclusion Under Code Section 409%ke Committee or the Administrator shall havedrseretion to accelerate the time or
schedule of payment under the Plan if the Plas faimeet the requirements of Code Section 409AR&gllations issued thereunder, provi
that any such payment does not exceed the amaguited to be included in income as a result of dadbre.
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8.14 Effect of Rehire In the event a Participant experiences a Separfthm Service, begins receiving payment of hier Account
and is subsequently rehired by the Company or ditiadé, distributions shall continue as regulasisheduled.

ARTICLE IX
EFFECT ON PREDECESSOR AND MERGED PLANS

9.01 _Coordination With Predecessor PlaBslely for ease of administration, the PredeaeBms may be attached as exhibits to the
and are incorporated by reference herein. Exceptreswise specifically provided in the Plan, ditity for and entitlement to benefits under
the Predecessor Plans are governed solely byrtins tf those Predecessor Plans. Effective Jany&90b (or such earlier date as may be
provided in a Predecessor Plan), Participants deasagccrue further benefits under the Predecd3sois; however, Predecessor Plan benefits
continue to accrue earnings per the Predecessotéttas before January 1, 2006 and pursuant tBldreeffective as of January 1, 2006.

9.02_Predecessor Plan Accountdthough benefits accrued under Predecessor Riangrandfathered for purposes of Code SectioA
to the extent such amounts were earned and vestafdirecember 31, 2004, for administrative purppfesDecember 31, 2005 Predecessor
Plan Account balance of any Predecessor Plan Banicbecame accounted for under the Plan as oidard, 2006 and shall be subject to
Article VI. In all other respects, each Predece$dan Account shall remain subject exclusivelyhte terms of the Predecessor Plan to which i
relates, including without limitation the existidgstribution election (commencement date and fofmigtribution) applicable to the
Predecessor Participant’'s Predecessor Plan Accaoptchange in that distribution election must bed® in compliance with the applicable
provisions of the applicable Predecessor Plan.

9.03_Merged PlansThe 2005 Anthem Plan, the 2005 Anthem SERP, @& Zrigon Plan and the 2005 Trigon SERP were nikimje
the Plan effective as of December 31, 2005. Alldiésm accrued under such merged plans are sulbj&ndde Section 409A. In conjunction w
the merger, on and after January 1, 2006, bere#sed to accrue under the 2005 Anthem Plan, e 2a6them SERP, the 2005 Trigon Plan,
and the 2005 Trigon SERP except as otherwise pedvilt the Plan. The rights and obligations of pgyéints in the Merged Plans before their
effective dates of merger shall be governed sdiglthe terms of the Merged Plans; provided, howebeit to the extent minimally necessar
comply with the requirements of Section 409A of @ede, the requirements and restrictions of Sestto@1(a)-(c) and 8.01(a)-(d) of the 2005
WellPoint Plan shall apply, effective as of Janukr005, to the portion of the Participant's Acobattributable to the 2005 Anthem Plan.
Distributions of amounts attributable to MergedrPteenefits are made pursuant to a Participanttgietein effect under the applicable Merged
Plan. If no such election is on file, amounts sbhalldistributed in a single lump sum payment.
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ARTICLE X
CLAIMS PROCEDURES

10.01_Presentation of ClaimNo application is required for the commencemétamefits under the Plan. However, if a Partictpan
Beneficiary (“Claimant”) believes that he or sheitled to a greater benefit under the PlanQlsmant may submit a signed, written
application to the Committee for such a greateelierif such a claim relates to the contents obtice received by the Claimant, the claim
must be made within 90 days after such notice wasived by the Claimant. All other claims shallhbade within 180 days of the date on
which the event that caused the claim to ariseroeduThe claim shall state with particularity thetermination desired by the Claimant. A
claim shall be considered to have been made wheittan communication made by the Claimant or th&r@ant’s representative is received
by the Committee or its authorized delegate. Refars to the Committee in this Article includes refees to the Executive Vice President an
Chief Human Resources Officer and, if applicablehsofficer's delegate. The Executive Vice Presigerd Chief Human Resources Officer
may further delegate, orally or in writing, authgtio decide certain claims under this Article.

10.02 Decision on Initial ClaimThe Committee shall consider a Claimant’s cland provide written notice to the Claimant of any
denial within a reasonable time, but no later th@rdays after receipt of the claim. If an extensibtime beyond the initial 90-day period for
processing is required, written notice of the egiem shall be provided to the Claimant before ttigal 90-day period expires indicating the
special circumstances requiring an extension of tmd the date by which the Committee expectsiderea final decision. In no event shall
the period, as extended, exceed 180 days. If tmen@ttee denies, in whole or in part, the claim, tloéice shall set forth in a manner calculate
to be understood by the Claimant:

(a) The specific reasons for the denial of thengJair any part thereof;
(b) Specific references to pertinent Plan provisiapon which such denial was based:;

(c) A description of any additional material ordnfhation necessary for the Claimant to perfectcthen, and an explanation of w
such material or information is necessary; and

(d) An explanation of the claim review proceduréjein explanation shall also include a statemenhefClaimant’s right to bring a
civil action under ERISA Section 502(a) followinglanial of the claim upon review.

10.03 Right to ReviewA Claimant is entitled to appeal any claim thas lheen denied in whole or in part. To do so, thé@nt must
submit a signed, written request for review with @ommittee within 60 days after receiving a nofioen the Committee that a claim has beel
denied, in whole or in part. Absent receipt by @@mmittee of a written request for review withircku60-day period, the claim shall be
deemed to be conclusively denied. The Claimanth@iClaimant’s duly authorized representative) may:

(a) Review and/or receive copies of, upon requedtfigee of charge, all documents, records, andr atiiermation relevant to the
Claimant’s claim; and/or
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(b) Submit written comments, documents, recordstloer information relating to her claim, which t8emmittee shall take into
account in considering the claim on review, withagard to whether such information was submittecbmsidered in the initial review
of the claim.

If a Claimant requests to review and/or receiveenpf relevant information pursuant to subsectarabove before filing a written
request for review, the 60-day period for submittihe written request for review will be tolled gy the period beginning on the date the
Claimant makes such request and ending on theltai€laimant reviews or receives such relevantrimédion.

10.04_Decision on ReviewThe Committee shall render its decision on reyie@mptly, and not later than 60 days after it neeea
written request for review of the denial, unledseotspecial circumstances require additional timsuch case, the Committee will notify the
Claimant, before the expiration of the initial 68ydperiod and in writing, of the need for additibtime, the reason the additional time is
necessary, and the date (no later than 60 daysexfieration of the initial 60-day period) by whithe Committee expects to render its decisiol
on review. Notwithstanding the foregoing, if thermittee determines that an extension of the initaday period is required due to the
Claimant’s failure to submit information necessfythe Committee to decide the claim, the timaqakby which the Committee must make
its determination on review shall be tolled frore thate on which the notification of the extensmgent to the Claimant until the date on whicl
the Claimant responds to the request for additioriatmation. The decision on review shall be veritin a manner calculated to be understoo
by the Claimant, and shall contain:

(a) Specific reasons for the decision;
(b) Specific references to the pertinent Plan mmiowis upon which the decision was based;

(c) A statement that the Claimant is entitled tweree, upon request and free of charge, reasomabkss to, and copies of, all

documents, records or other information relevaiithfw the meaning of Department of Labor Regulatgattion 2560.503{m)(8)) to th
Claimant’s claim;

(d) A statement of the Claimant’s right to bringigil action under ERISA Section 502(a) followingnolly or partially denied
claim for benefits; and

(e) Such other matters as the Committee deemsargiev

10.05_Form of Notice and Decisiorny notice or decision by the Committee undes thiticle may be furnished electronically in
accordance with Department of Labor Regulationi8e@&520.104b-(1)(c)(i), (iii) and (iv).
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10.06_Legal Action Any final decision by the Committee shall be hingdon all parties. A Claimant’s compliance witte tforegoing
provisions of this Article is a mandatory preredpeiso a Claimant’s right to commence any legalcactvith respect to any claim for benefits
under the Plan. Any such legal action must beaitatl no later than 180 days after the Committegenanits final decision. If a final
determination of the Committee is challenged inrt@uch determination shall not be subject to alenreview and shall not be overturned
unless proven to be arbitrary and capricious basetie evidence considered by the Committee dirtfeof such determination.

ARTICLE XI
ADMINISTRATION

11.01 Plan AdministrationThe Committee has overall responsibility for lan, but the Administrator shall have respongibftor the
day-to-day administration of the Plan, as specifiettin and as otherwise delegated by the Committe= Administrator and members of the
Committee may be Participants under this Plan. iddividual serving on the Committee who is a Pgrdat shall not vote or act on any ma
relating solely to himself or herself. The Chiefeextive Officer, Executive Vice President and Clideiman Resources Officer or any other
individual charged with administrative authority ynaot act on any matter involving such individualen participation in the Plan.

11.02_Powers, Duties and Proceduréhe Committee shall have full and complete disenary authority to (i) make, amend, interpret
and enforce all appropriate rules and regulationstfe administration of the Plan, including ankesurelating to trading restrictions as it
determines necessary, and (ii) decide or resolyeaad all questions including interpretations af Blan, as may arise in connection with the
claims procedures set forth in Article X or othessviwith regard to the Plan. The Committee shalel@mplete control and authority to
determine the rights and benefits of all claimsndeds and actions arising out of the provisionhefPlan of any Participant or Beneficiary or
other person having or claiming to have any intenesler the Plan. When making a determination mutation, the Committee may rely on
information furnished by a Participant or the Compaan Affiliate or other related entity. Benefitsder the Plan shall be paid only if the
Committee decides in its sole discretion that tagi€ipant or Beneficiary is entitled to them. TBemmittee may delegate such powers and
duties as it determines for the efficient admimien of the Plan.

11.03 Agents In the administration of this Plan, the Commitbeehe Administrator may, from time to time, empkgents and delegate
to them such administrative duties as it seesfif{ding acting through a duly appointed repreatw) and may from time to time consult
with counsel who may be counsel to the Companwféiliate or other related entity.

11.04_Binding Effect of DecisiondNotwithstanding any other provision of the Plarifte contrary, the Committee or its delegate shall
have complete discretion to interpret the Plantardecide all matters under the Plan. Any suchrpmégation shall be final, conclusive and
binding on all Participants, Beneficiaries and apyson claiming under or through any Participanthe absence of clear and convincing
evidence that the Committee or its delegate aataittaily and capriciously.
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11.05 Information To enable the Committee and the Administratqgredorm its functions, the Company, an Affiliateather related
entity shall supply full and timely information tbhe Committee or the Administrator, as the case begayn all matters relating to the
compensation of its Participants, the dates ofifah or Separation from Service and such othéinpet information as the Committee or
Administrator may reasonably require.

11.06_Coordination with Other Benefit§he benefits provided to a Participant and thedsieiary under the Plan are in addition to any
other benefits available to such Participant urahgrother plan or program for employees of the Caamgpan Affiliate or other related entity.
The Plan shall supplement and shall not superseddify or amend any other such plan or program jgixas may otherwise be expressly
provided.

ARTICLE XII
MISCELLANEOUS

12.01_Limitation of Rights Participation in the Plan does not give any iidlial the right to be retained in the service & @ompany,
any Affiliate or other related entity, or to interé with the right of the Company, any Affiliateather related entity to discipline or discharge
the individual at any time, with or without cause to modify the Salary, Compensation or Bonusuzhsindividual at any time.

12.02_Additional RestrictionslIf the Administrator determines that additionedtrictions or limitations must be placed on theegtment
vehicles utilized for measuring the return on thants credited to Participant Accounts, the r@fiParticipants to make investment elections
with respect to their Accounts, their ability to kezor change distribution elections, their abitilydefer distributions or to change the
commencement date for the distribution of theirdfited or the method of such distribution or théghts or status as creditors under the Plan ir
order to avoid current income taxation of amoumrferded under the Plan, the Administrator mayidrsole discretion, amend the Plan to
impose such restrictions or limitations, cease mlefe under the Plan and/or defer distribution slateder the Plan.

12.03_Indemnification The Company will indemnify and hold harmless Bheectors, the members of the Committee and anggaeé of
the Committee, and employees of the Company amffitiates, from and against any and all liab#i§, claims, costs and expenses, including
attorneys’ fees, arising out of an alleged breacdhé performance of their fiduciary duties under Plan, other than such liabilities, claims,
costs and expenses as may result from the grosigeree or willful misconduct of such persons. Tampany shall have the right, but not the
obligation, to conduct the defense of such pergoasy proceeding to which this Section applies.

12.04 AssignmentTo the fullest extent permitted by law, benefitgler the Plan and rights thereto are not suljegty manner to
anticipation, alienation, sale, transfer, assigninaedge, encumbrance, attachment, or garnishineateditors of a Participant or a
Beneficiary.

12.05_Inability to Locate Recipientf a benefit under the Plan remains unpaid fay (@) years from the date it becomes payable,ysolel
by reason of the inability of the Administratorltzate the Participant or Beneficiary entitledhe payment, the benefit shall be treated as
forfeited. Any amount forfeited in this manner 3l restored without interest upon presentatioarc&uthenticated written claim by the
person entitled to the benefit.
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12.06 Amendment and Termination

(a) The Committee may, at any time, amend or teateithe Plan. Any amendment must be made in writingoral amendment w
be effective. Except to the limited extent authedipursuant to Section 12.02, no amendment magoutithe consent of an affected
Participant (or, if the Participant is deceased,Rlarticipant’'s Beneficiary), adversely affect Baaticipant’'s or the Beneficiary’s rights
and obligations under the Plan with respect to art®already credited to a Participaccount, and all amounts deferred under the
before the date of any such amendment or termimatithe Plan shall continue to become due andlgaya accordance with the
distribution provisions of Article VIII as in effe@mmediately before such amendment or termination.

(b) Notwithstanding subsection (a), if the Compargrcises its discretion under Article V and defaga an amendment is
necessary to the Plan, participant consent shblllmrequired if the amendment impacts Suppleni&@uatributions and earnings
credited through December 31, 2008.

(c) Upon termination of the Plan, the Committeeeress the discretion to accelerate distributiothefAccounts of Participants in
accordance with regulations promulgated by the Bepnt of Treasury under Code Section 409A.

12.07_Applicable Law To the extent not governed by Federal law, thes laf the State of Indiana shall govern the Plaany provision

of the Plan is held to be invalid or unenforceatiie,remaining provisions of the Plan will contirtoebe fully effective.

12.08_No Funding The obligation to pay the vested balance of d&atticipant’s Account shall at all times be an uwmafed and unsecured

obligation of the Company or its Affiliates, as theesse may be, and Participants and Beneficiari@é Istve the status of general unsecured
creditors of the Company or applicable Affiliatexcpt to the extent provided below in Section 12RI&n benefits will be paid from the
general assets of the Company, and nothing inldre Will be construed to give any Participant oy ather person rights to any specific assets
of the Company or its Affiliates. In all eventsjstthe intention of the Company and its Affiliagasd all Participants that the Plan be treated a:
unfunded for tax purposes and for purposes of TitleERISA.

12.09 Trust The benefits under the Plan will be paid fromdlssets of a grantor trust (the “Trust§tablished by the Company to assi

and its Affiliates in meeting their obligations kander and, to the extent that such assets amifimient, by the Company or the applicable
Affiliate out of their general assets. The Trusalsbonform to the terms of the Internal Revenue/8e Model Trust in Internal Revenue
Service Procedure 924 (or any successor procedure).
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IN WITNESS WHEREOF , WellPoint, Inc. has caused the Plan to be exddwydts duly authorized representative as of thie d
indicated above.

WELLPOINT, INC.

By: /s/ John Canno

John Cannol
Interim President & CE(
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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.
2.

| have reviewed this report on Form-Q of WellPoint, Inc.

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,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, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure 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
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financigloréing, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteikineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

d) disclosed in this report any change in the teai$'s internal control over financial reportintgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#y) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

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

Date: April 24, 2013 /sl JOSEPH R. SWEDIS

Chief Executive Office



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.
2.

| have reviewed this report on Form-Q of WellPoint, Inc.

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nistadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememtg,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, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure 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
13e&15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoreaused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
by others within those entities, particularly dgrihe period in which this report is being prepa

b) designed such internal control over financigloréing, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presenteikineport our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; an

d) disclosed in this report any change in the teai$'s internal control over financial reportintgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#y) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

a) all significant deficiencies and material weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

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

Date: April 24, 2013 /sl WAYNE S. DEVEYDT

Executive Vice President a
Chief Financial Office



Exhibit 32.1

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

In connection with the Quarterly Report of WellRpimc. (the “Company”) on Form 10-Q for the perieded March 31, 2013 as filed with
the Securities and Exchange Commission on thelsatof (the “Report”), |, Joseph R. Swedish, CHeécutive Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes-Oxley Act of 20i0&;

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; anc

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

/s/ JOSEPH R. SWEDIS
Joseph R. Swedit

Chief Executive Office
April 24, 2013




Exhibit 32.2

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

In connection with the Quarterly Report of WellRpimc. (the “Company”) on Form 10-Q for the perieaded March 31, 2013 as filed with
the Securities and Exchange Commission on thelaatof (the “Report”), I, Wayne S. DeVeydt, ExeeatVice President and Chief Financial
Officer of the Company, certify, pursuant to 18 ICS§ 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report faphgsents, in all material respects, the finana@aldition and results of operations of
the Company

/sl WAYNE S. DEVEYDT

Wayne S. DeVey(

Executive Vice President and Chief Financifflg®r
April 24, 2013




