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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

(In millions, except share data)
Assets

Current assets:

Cash and cash equivalents

Investments available-for-sale, at fair value:
Fixed maturity securities (amortized cost of $18,23and $17,120.4)
Equity securities (cost of $1,521.8 and $1,303.7)

Other invested assets, current
Accrued investment income
Premium and self-funded receivables
Other receivables

Income taxes receivable

Securities lending collateral

Deferred tax assets, net

Other current assets

Total current assets

Long-term investments available-for-sale, at failue:

Fixed maturity securities (amortized cost of $52@ $500.7)

Equity securities (cost of $27.0 and $27.0)
Other invested assets, long-term
Property and equipment, net
Goodwill
Other intangible assets

Other noncurrent assets

Total assets

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

Anthem, Inc.
Consolidated Balance Sheets

March 31, December 31,
2015 2014
(Unaudited)
1,397.( 2,151.°
18,804. 17,467 .«
2,103.- 1,906.¢
25.4 20.2
173.¢ 161.¢
4,964.¢ 4,825t
2,549.° 2,117.(
— 308.¢
2,023.¢ 1,515.:
164.1 280.¢
2,534.: 1,474.¢
34,740. 32,228.¢
529.% 504.<
31.t 31t
1,718.. 1,695.¢
1,915.¢ 1,944
17,570.¢ 17,082.(
8,293.¢ 7,958.:
746.( 619.¢
65,546.( 62,065.(
7,177.: 6,861.:
68.1 68.1
2,782.! 2,626.t
10,027. 9,555.¢
1,079.¢ 1,078.:
4,454, 3,651.¢
283.¢ —
189.: 66.2
2,023. 1,515.
450.( 400.C
625.( 625.(
2,171 1,861.:
21,305. 18,753.«
14,764« 14,127 ..
684.¢ 671.c
3,357." 3,226.(



Other noncurrent liabilities

Total liabilities

Commitment and contingencies — Note 9
Shareholders’ equity

Preferred stock, without par value, shares autedriz100,000,000; shares issued and outstandinge- n

Common stock, par value $0.01, shares authoriZ20-000,000; shares issued and outstanding —

264,905,598 and 268,109,932
Additional paid-in capital
Retained earnings

Accumulated other comprehensive income

Total shareholders’ equity

Total liabilities and shareholders’ equity

See accompanying notes.

1,099. 1,035.¢
41,211 37,813
2.€ 2.7
9,943.° 10,062.:
14,150.: 14,014.-
237.¢ 171.¢
24,334.. 24,251
65,546.( 62,065.(




Anthem, Inc.
Consolidated Statements of Income
(Unaudited)

(In millions, except per share data)
Revenues
Premiums
Administrative fees
Other revenue
Total operating revenue
Net investment income
Net realized gains on investments
Other-than-temporary impairment losses on investsnen
Total other-than-temporary impairment losses oe#tments
Portion of other-than-temporary impairment lossgEognized in other comprehensive income
Other-than-temporary impairment losses recogniaéddome
Total revenues
Expenses
Benefit expense
Selling, general and administrative expense:
Selling expense
General and administrative expense
Total selling, general and administrative expense
Interest expense
Amortization of other intangible assets
Loss on extinguishment of debt
Total expenses
Income from continuing operations before income taxexpense
Income tax expense
Income from continuing operations
Income from discontinued operations, net of tax
Net income
Basic net income per share:
Basic - continuing operations
Basic - discontinued operations
Basic net income per share
Diluted net income per share:
Diluted - continuing operations
Diluted - discontinued operations
Diluted net income per share

Dividends per share

See accompanying notes.

Three Months Ended

March 31

2015 2014
$ 17,610.! 16,517.(
1,227.: 1,118.:
13.¢ 9.t
18,851.: 17,644.¢
167.€ 183.7
46.5 41.7
(15.9 (10.9)
14 —
(24.0 (10.9)
19,051.! 17,859.:
14,126. 13,664.t
368.2 370.¢
2,777.( 2,490."
3,145.: 2,861t
154.¢ 146.2
52.t 54.C
3.4 3.C
17,482.: 16,729.
1,569.: 1,130.:
703.¢ 438.7
865.2 691.4
— 9.€
$ 865.2 701.C
$ 3.2t 2.4%
— 0.0z
$ 3.2t 2.4¢€
$ 3.0¢ 2.37
— 0.0z
$ 3.0¢ 2.4C
$ 0.625( 0.437¢




Anthem, Inc.
Consolidated Statements of Comprehensive Income

(Unaudited)
Three Months Ended
March 31

(In millions) 2015 2014

Net income $ 865.: $ 701.C
Other comprehensive income, net of tax:

Change in net unrealized gains/losses on invesiment 60.4 140.:
Change in non-credit component of other-than-temugoimpairment losses on investments 3.t 0.t
Change in net unrealized gains/losses on cashttxlges 0.¢ 0.7
Change in net periodic pension and postretiremestisc 4.7 2.8
Foreign currency translation adjustments (3.5 (0.2
Other comprehensive income 66.C 1442
Total comprehensive income $ 931z $ 845.2

See accompanying notes.




Anthem, Inc.
Consolidated Statements of Cash Flows

(Unaudited)
Three Months Ended
March 31
(In millions) 2015 2014
Operating activities
Net income $ 865.. $ 701.(
Adjustments to reconcile net income to net caskigeal by operating activities:
Net realized gains on investments (46.5) (41.7)
Other-than-temporary impairment losses recogniaedaome 14.C 10.€
Loss on extinguishment of debt 3.4 3.C
Gain on disposal from discontinued operations — 3.9
Loss on disposal of assets 0.c 0.1
Deferred income taxes 70.€ 85.2
Amortization, net of accretion 189.: 190.2
Depreciation expense 25.1 26.4
Impairment of property and equipment — 2.1
Share-based compensation 27.1 38.€
Excess tax benefits from share-based compensation (68.9) (22.9
Changes in operating assets and liabilities:
Receivables, net (429.6) (616.0)
Other invested assets (10.3) (14.6)
Other assets (191.0 (69.5)
Policy liabilities 382.¢ 545.¢
Unearned income (31.9) 250.(
Accounts payable and accrued expenses (189.9) (137.9
Other liabilities 401.1 107.¢
Income taxes 635.( 356.(
Other, net 3.2 (24.5)
Net cash provided by operating activities 1,650.! 1,387.t
Investing activities
Purchases of fixed maturity securities (3,273.) (3,084.9
Proceeds from fixed maturity securities:
Sales 2,065.( 2,061.
Maturities, calls and redemptions 270.¢ 284.:
Purchases of equity securities (1,051.9 (228.¢)
Proceeds from sales of equity securities 575.F 30.2
Purchases of other invested assets (48.7) (35.9
Proceeds from sales of other invested assets 15.C 25.€
Settlement of non-hedging derivatives (32.0 (46.2)
Changes in securities lending collateral (508.0) (354.9
Purchase of subsidiary, net of cash acquired (635.¢) —
Proceeds from sale of subsidiary, net of cash sold — 740.(
Purchases of property and equipment (88.€) (235.9)
Other, net — (0.3
Net cash used in investing activities (2,711.9 (744.9)
Financing activities
Net proceeds from commercial paper borrowings 638.¢ 379.¢
Repayments of long-term borrowings (16.9) (24.9)
Proceeds from short-term borrowings 850.( 970.C
Repayments of short-term borrowings (800.0 (780.0
Changes in securities lending payable 508.1 354.¢

Changes in bank overdrafts (105.9 75.C



Premiums paid on equity call options

Proceeds from equity put options

Repurchase and retirement of common stock

Cash dividends

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

Net cash provided by (used in) financing activities

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

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

See accompanying notes.

(12.9) —
12.7 —
(774.) (1,262.9
(166.6) (123.9)
109.2 130.1
68.€ 22.
311.¢ (258.6)
(5.5) (0.9
(754.5) 384.:
2,151 1,586.¢
1,397.C  $ 1,971.;




Anthem, Inc.
Consolidated Statements of Shareholders’ Equity

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

(In millions) Shares Value Capital Earnings Income Equity
January 1, 2015 268.1 $ 27 $ 10,062.. $ 14,014. $ 171¢ % 24,251.;
Net income — — — 865.2 — 865.2
Other comprehensive income — — — — 66.C 66.C
Premiums for equity options — — (12.¢) — — (12.¢)
Repurchase and retirement of common sto (5.7) 0.2 (212.9 (561.6 — (774.7)
Dividends and dividend equivalents — — — (167.9 — (167.9
Issuance of common stock under employet

stock plans, net of related tax benefits 2.5 — 106.¢ — — 106.¢
March 31, 2015 264.¢ $ 2€ $ 9943 $ 14,150.. $ 237.¢ % 24,334
January 1, 2014 293.. % 2¢ $ 10,765.. $ 13,813.¢ $ 1832 % 24,765..
Net income — — — 701.( — 701.C
Other comprehensive income — — — — 144.% 144.2
Settlement of equity options — — (19.9 — — (19.9
Repurchase and retirement of common stock  (14.9) — (884.9) (378.5 — (1,262.9
Dividends and dividend equivalents — — — (124.9 — (124.9
Issuance of common stock under employee

stock plans, net of related tax benefits 2.8 — 142.( — — 142.(
March 31, 2014 281.¢ $ 2¢ $ 10,003! $ 14,011! $ 327..  $ 24,345.;

See accompanying notes.




Anthem, Inc.
Notes to Consolidated Financial Statements
(Unaudited)
March 31, 2015

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

1. Organization

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

We are one of the largest health benefits compamiesms of medical membership in the United Staserving 38.5 medical members
through our affiliated health plans as of March 2115 . We offer a broad spectrum of network-basadaged care plans to large and small
employer, individual, Medicaid and Medicare mark@sr managed care plans include: preferred prowvidganizations, or PPOs; health
maintenance organizations, or HMOSs; point-of-sexvar POS, plans; traditional indemnity plans atigeohybrid plans, including consumer-
driven health plans, or CDHPs; and hospital only mited benefit products. In addition, we providéroad array of managed care services |
self-funded customers, including claims processimglerwriting, stop loss insurance, actuarial $&wj provider network access, medical cost
management, disease management, wellness prognanagheer administrative services. We provide aayaof specialty and other insurance
products and services such as dental, visionafiftdisability insurance benefits, radiology betrafinagement and analytics-driven personal
health care. We also provide services to the féd@rzernment in connection with the Federal Empéieogram, or FEP. We also sold con
lenses, eyeglasses and other ocular products thimugl-800 CONTACTS, Inc., or 1-800 CONTACTS, Imesis, which was divested on
January 31, 2014.

We are an independent licensee of the Blue Crad8hre Shield Association, or BCBSA, an associatibimdependent health benefit
plans. We serve our members as the Blue Crossskecior California and as the Blue Cross and Bhiel&®, or BCBS, licensee for Colorado,
Connecticut, Georgia, Indiana, Kentucky, Maine, 9digri (excluding 3@ounties in the Kansas City area), Nevada, New tsaing, New Yorl
(as BCBS in 10 New York City metropolitan and sumding counties, and as Blue Cross or BCBS in smdagpstate counties only), Ohio,
Virginia (excluding the Northern Virginia suburbEWashington, D.C.) and Wisconsin. In a majoritytleése service areas we do business as
Anthem Blue Cross, Anthem Blue Cross and Blue 8higlue Cross and Blue Shield of Georgia, and EenBlue Cross Blue Shield, or
Empire Blue Cross (in our New York service aref$g. also conduct business through arrangementsotfitr BCBS licensees in the states of
South Carolina and Texas. We conduct businessghrour AMERIGROUP Corporation, or Amerigroup, sulisiy, in Florida, Georgia,
Kansas, Louisiana, Maryland, Nevada, New Jersew; Mexico, New York, Tennessee, Texas and Washingdmalso conduct business
through our recently acquired Simply Healthcareditags, Inc., or Simply Healthcare, subsidiary ia #tate of Florida. We also serve
customers throughout the country as HealthLinkGainé (including a non-risk arrangement with théestd Massachusetts), and in certain
Arizona, California, Nevada, New York and Virgimaarkets through our CareMore Health Group, IncCareMore, subsidiary. We are
licensed to conduct insurance operations in alita€es through our subsidiaries.
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2. Basis of Presentation and Significant Accounting Rizies

Basis of PresentationThe accompanying unaudited consolidated finantséments have been prepared in accordance with U.S
generally accepted accounting principles, or GAfaPjnterim financial reporting. Accordingly, tha&lp not include all of the information and
footnotes required by GAAP for annual financiaketaents. We have omitted certain footnote disclstiat would substantially duplicate the
disclosures in our 2014 Annual Report on Form 1@uiess the information contained in those disalesmaterially changed or is required by
GAAP. Unless otherwise specified, all financialdrmhation presented in the accompanying consolidatedcial statements and in the notes t
consolidated financial statements relates onlyutocontinuing operations, other than cash flows@néed on the consolidated statements of
cash flows. In the opinion of management, all apests, including normal recurring adjustments assary for a fair statement of the
consolidated financial statements as of and fothhee months ended March 31, 2015 and 2014 hareteeorded. The results of operations
for the three months ended March 31, 2015 are exgssarily indicative of the results that may beeeted for the full year ending
December 31, 2015 . These unaudited consolidateddial statements should be read in conjunctidh auir audited consolidated financial
statements for the year ended December 31, 20lubiat in our 2014 Annual Report on Form 10-K.

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

Recent Accounting Guidance Not Yet Adopted:April 2015, the Financial Accounting StandardsaBd, or FASB, issued Accounting
Standards Update No. 2015-08tangibles - Goodwill and Other - Internal-Use Bafre (Subtopic 350-40): Customer’s Accountingfees
Paid in a Cloud Computing Arrangeme, or ASU 2015-05. This amendment provides guiddadelp entities determine whether a cloud
computing arrangement contains a software licemaseshould be accounted for as internal-use softwagrs a service contract. ASU 2015-05
is effective for interim and annual reporting peisdeginning after December 15, 2015, with earbypéidn permitted. Upon adoption, an entity
has the option to apply the provisions of ASU 20Q0B5either prospectively to all arrangements entaredor materially modified, or
retrospectively. We will evaluate the effects,nfyathe adoption of ASU 2015-05 will have upon oansolidated financial position, results of
operations or cash flows.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-03nterest - Imputation of Interest (Subtopic 835:&implifying
the Presentation of Debt Issuance Cosis ASU 2015-03. ASU 2015-03 amends current pitasiem guidance by requiring that debt issuance
costs related to a recognized debt liability bespnted in the balance sheet as a direct deductionthe carrying amount of that debt liability,
consistent with debt discounts. ASU 2005%1s effective for interim and annual reportingipds beginning after December 15, 2015, with €
adoption permitted. In accordance with GAAP guidaaarrently in effect, debt issuance costs araided within other current assets and o
noncurrent assets in our consolidated balance shEg¢ adoption of ASU 20133 will not impact our consolidated financial pasit, results c
operations or cash flows.

In February 2015, the FASB issued Accounting Steaglblpdate No. 2015-020nsolidation (Topic 810): Amendments to the
Consolidation Analysisor ASU 2015-02. ASU 2015-02 amends current catiatbn guidance by modifying the evaluation of wier limited
partnerships and similar legal entities are vaeahterest entities or voting interest entitiegn@lating the presumption that a general partner
should consolidate a limited partnership, and a$fére consolidation analysis of reporting entitlest are involved with variable interest
entities. ASU No. 2015-02 is effective for interand annual reporting periods beginning after Deasrib, 2015, with early adoption
permitted. All legal entities are subject to reenaion under the revised consolidation model. Tdap&on of ASU 2015-02 is not expected to
have a material impact on our consolidated findrpmaition, results of operations or cash flows.

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

-8-




3. Business Acquisition and Divestitur:
Simply Healthcare

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

In accordance with FASB accounting guidance foiiness combinations, the preliminary consideratiangferred was allocated to the
value of Simply Healthcare's assets acquired adities assumed, including identifiable intangilalssets. The excess of the consideration
transferred over the fair value of net assets aeduiesulted in preliminary non-tax-deductible geiidof $488.9 at March 31, 2015, all of
which was allocated to our Government Business segrPreliminary goodwill recognized from the aaifion of Simply Healthcare primari
relates to the future economic benefits arisingiftbe assets acquired and is consistent with atedintentions to strengthen our position anc
expand operations in the government sector toseMiedicaid and Medicare enrollees. Any additiggaiments or receipts of cash resulting
from contractual purchase price adjustments orsammgequent adjustments made to the assets acquuldihbilities assumed during the
measurement period will be recorded as an adjustroeyoodwill.

The preliminary fair value of the net assets aaglifrom Simply Healthcare includes $388.0 of otht@ngible assets, which primarily
consist of indefinite-lived state licenses andtéifived customer relationships with amortizatiaripds ranging from 3 to 4 years.

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

1-800 CONTACTS

In December 2013, we entered into a definitive agrent to sell our 1-800 CONTACTS business to thapr equity firm Thomas H. Lee
Partners, L.P. Additionally, we entered into areagsirchase agreement with Luxottica Group toaellglasses.com related assets
(collectively, 1-800 CONTACTS). The sales were ctetgd on January 31, 2014 and did not result inraaterial difference to the loss on
disposal from discontinued operations recordednduttie year ended December 31, 2013. The openasudts for 1-800 CONTACTS for the
one month ended January 31, 2014 are reportedesntinued operations in the accompanying condeliistatements of income. The
operating results for 1-800 CONTACTS were previgusported in our Commercial and Specialty Busirseggnent.

4. Investments

We evaluate our investment securities for othenteanporary declines based on qualitative and dggagime factors. Other-than-temporary
impairment losses recognized in income totaled®anAd $10.8 for the three months ended March 315 20d 2014 , respectively. There were
no individually significant other-than-temporarypairment losses on investments by issuer duringhttee months ended March 31, 2015 anc
2014. We continue to review our investment portfolioglar our impairment review policy. Given the inhg@rencertainty of changes in mar
conditions and the significant judgments involvibdre is a continuing risk that further declinesaim value may occur and additional material
other-than-temporary impairment losses on investsngray be recorded in future periods.

-9-




A summary of current and long-term investmentsjlalbe-for-sale, at March 31, 2015 and December2B14 is as follows:

Non-Credit
Component of
Other-Than-
Gross Unrealized Losses Temporary
Cost or Gross Impairments
Amortized Unrealized Less than 12 Months Estimated Recognized in
Cost Gains 12 Months or Greater Fair Value AOCI
March 31, 2015
Fixed maturity securities:
United States Government securities $ 372.¢  $ 7.C $ 0.1 $ — 3 379.7 $ =
Government sponsored securities 113.¢ 1.2 — (0.2 114.€ —
States, municipalities and political
subdivisions, tax-exempt 5,532.¢ 291.¢ (5.0 (1.6 5,817.: —
Corporate securities 9,587.! 213.¢ (76.5) (31.9 9,692.! (1.9
Options embedded in convertible debt
securities 7.C — — — 7.C —
Residential mortgage-backed securities ~ 2,054.¢ 74.€ (1.6) (4.6 2,123 —
Commercial mortgage-backed securitit 494.( 7.2 (0.3 (0.7 500.¢ —
Other debt securities 694.¢ 6.3 (0.9 (1.7 698.¢ —
Total fixed maturity securities 18,856.¢ 601.1 (84.9 (39.5) 19,334.( $ (1.9
Equity securities 1,548.¢ 597.% (11.¢ — 2,134.¢
Total investments, available-for-sale $ 20,405¢ $ 1,198.¢ $ (96.0)0 $ (39.5 $ 21,468.
December 31, 2014
Fixed maturity securities:
United States Government securities $ 315.7 % 4€ % 03 % — 8 320.C $ —
Government sponsored securities 94.¢ 0.€ — (0.9 95.C —
States, municipalities and political
subdivisions, tax-exempt 5,451. 287.( (1.9 (3.0 5,733.¢ —
Corporate securities 8,335.¢ 162.¢ (123.)) (43.2) 8,332.! (6.8
Options embedded in convertible debt
securities 98.7 — — — 98.7 —
Residential mortgage-backed securitie 2,099.° 68.¢ (1.0 (8.6) 2,159.( —
Commercial mortgage-backed securities 504.¢ 6.1 (0.6) (0.9 509.¢ —
Other debt securities 720.: 6.1 2.7 (1.6 723.1 —
Total fixed maturity securities 17,621.. 536.¢ (128.5) (57.2) 17,971.¢ $ (6.8)
Equity securities 1,330. 618.t (11.7) — 1,938.:
Total investments, available-for-sale $ 18,951.& $ 1,154¢ $ (139.6 $ (57.2 $ 19,909.!

At March 31, 2015, we owned $2,624.1 of mortgagekiad securities and $634.7 of asset-backed sesuwitt of a total available-faale
investment portfolio of $21,468.9 . These secwitieluded sub-prime and Alt-A securities with fa@lues of $36.1 and $73.1 , respectively.
These sub-prime and Alt-A securities had accumdlatg unrealized gains of $1.4 and $4.7 , respelgtiihe average credit rating of the sub-
prime and Alt-A securities was “CCC” and “CC”, respively.
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The following tables summarize for available-fotestixed maturity securities and available-for-sedpiity securities in an unrealized loss
position at March 31, 2015 and December 31, 20é aggregate fair value and gross unrealizeddps$sngth of time those securities have
been continuously in an unrealized loss position:

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

(Securities are whole amounts) Securities Fair Value Loss Securities Fair Value Loss
March 31, 2015
Fixed maturity securities:

United States Government securities 10 $ 48t % (0.2 2 3 02 % =

Government sponsored securities 5 5.2 — 1C 21.4 (0.2

States, municipalities and political

subdivisions, tax-exempt 161 4273 (5.0 36 58.1 (1.6

Corporate securities 90€ 2,093.: (76.5) 25€ 360.7 (31.9

Residential mortgage-backed securities 10t 224 (1.6 11¢ 210.k (4.6)

Commercial mortgage-backed securities 26 99.¢ 0.3 8 30.t (0.7

Other debt securities 61 2115 (0.9 18 52.2 ()
Total fixed maturity securities 1,27¢ 3,110.! (84.9 44¢ 734.: (39.5)
Equity securities 44~ 232.% (11.€) — — —
Total fixed maturity and equity securities 1,71¢ $ 3342¢ $ (96.0) 448 $ 734 $ (39.5)
December 31, 2014
Fixed maturity securities:

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

Government sponsored securities 2 0.2 — 1€ 29.5 (0.9

States, municipalities and political

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

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

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

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

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

The amortized cost and fair value of availabledale fixed maturity securities at March 31, 20by contractual maturity, are shown
below. Expected maturities may differ from contuattmaturities because the issuers of the seaurtigy have the right to prepay obligations.

Amortized Estimated

Cost Fair Value
Due in one year or less $ 452.1 % 453.¢
Due after one year through five years 4,730.: 4,804.:
Due after five years through ten years 5,159.: 5,338.¢
Due after ten years 5,966.: 6,113.
Mortgage-backed securities 2,548.¢ 2,624..
Total available-for-sale fixed maturity securities $ 18,856.¢ $ 19,334.(
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Proceeds from fixed maturity securities, equityusies and other invested assets and the relates$ gealized gains and gross realized
losses for the three months ended March 31, 20d%2@h4 are as follows:

Three Months Ended

March 31
2015 2014
Proceeds $ 2,925¢ $ 2,401.
Gross realized gains 133.% 82.¢
Gross realized losses (87.2) (41.2)

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

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

5. Fair Value

Assets and liabilities recorded at fair value ia tonsolidated balance sheets are categorized bpsedhe level of judgment associated
with the inputs used to measure their fair valuevdl inputs, as defined by FASB guidance for faiue measurements and disclosures, are a
follows:

Level Input Input Definition

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

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

Level I Unobservable inputs that reflect management’s é&fnate of what market participants would usericipg the asset or

liability at the measurement date.

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

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

Fixed maturity securities, available-for-sal€air values of available-for-sale fixed maturitgggties are based on quoted market prices,
where available. These fair values are obtainedanily from third party pricing services, which geally use Level | or Level Il inputs for the
determination of fair value to facilitate fair 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 pricing services may use quotexketgrices of comparable instruments or
discounted cash flow analyses, incorporating infhas are currently observable in the markets ifoilar securities. We have controls in place
to review the pricing services’ qualifications gmcedures used to determine fair values. In amditve periodically review the pricing
services’ pricing methodologies, data sources aiuthg inputs to ensure the fair values obtainedransonable. Inputs that are often used in
the valuation methodologies include, but are nottéd to, broker quotes, benchmark yields, crguliéads, default rates and prepayment
speeds. We also have certain fixed maturity seesriprimarily corporate debt securities, thatdesignated Level Il securities. For these
securities, the valuation methodologies may incagobroker quotes or discounted cash flow analysigy assumptions for inputs such as
expected cash flows, benchmark yields, credit sfxedefault rates and prepayment speeds that ambservable in the markets.

Equity securities, available-for-sal&air values of equity securities are generally giesied as Level | and are based on quoted market
prices. For certain equity securities, quoted migpkiees for the identical security are not alwayailable and the fair value is estimated by
reference to similar securities for which quoteitgs are available. These securities are
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designated Level Il. We also have certain equitpgges, including private equity securities, fahich the fair value is estimated based on
security’s current condition and future cash flowgjpctions. Such securities are designated Lel€The fair values of these private equity
securities are generally based on either broketeguar discounted cash flow projections using agsioms for inputs such as the weighted-
average cost of capital, long-term revenue groatas and earnings before interest, taxes, depmci@td amortization, or EBITDA, and/or
revenue multiples that are not observable in thekets.

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

Securities lending collateraFair values of securities lending collateral aredohon quoted market prices, where available. Tiase
values are obtained primarily from third party pri¢services, which generally use Level | or Lelv@hputs for the determination of fair value,
to facilitate fair value measurements and disclesur

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

Long-term receivablefFair value is estimated based on discounted cashahalysis using assumptions for inputs such peard cash
flow and discount rates that are not observabtaémmarkets.
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A summary of fair value measurements by level &sess and liabilities measured at fair value oecanring basis at March 31, 2015 and
December 31, 2014 is as follows:

Level | Level Il Level lll Total
March 31, 2015
Assets:
Cash equivalents $ 6657 $ — 3 — $ 665.7
Investments available-for-sale:
Fixed maturity securities:
United States Government securities 379.7 — — 379.7
Government sponsored securities — 114.€ — 114.¢
States, municipalities and political subdivisiotas-exempt — 5,817.: — 5,817.:
Corporate securities 7.1 9,519.¢ 165.5 9,692.!
Options embedded in convertible debt securities — 7.C — 7.C
Residential mortgage-backed securities — 2,123 — 2,123
Commercial mortgage-backed securities — 497.¢ 3.2 500.¢
Other debt securities 64.1 632.2 2.€ 698.¢
Total fixed maturity securities 450.¢ 18,711.¢ 171.2 19,334.(
Equity securities 1,875.( 208.1 51.¢ 2,134.¢
Other invested assets, current 25.¢ — — 25.2
Securities lending collateral 1,113.¢ 909.7 — 2,023.¢
Derivatives excluding embedded options (reportetth wiher assets) — 222.7 — 2227
Total assets $ 4,130.¢ $20,052.. $ 223.1 $ 24,406..
Liabilities:
Derivatives excluding embedded options (reportet wiher liabilities) $ — $ (2246 $ — $ (2249
Total liabilities $ — $ (2249 $ — $ (2249
December 31, 2014
Assets:
Cash equivalents $ 5737 % — 8 — $ 573.
Investments available-for-sale:
Fixed maturity securities:
United States Government securities 320.( — — 320.(
Government sponsored securities — 95.C — 95.C
States, municipalities and political subdivisiotas-exempt — 5,733.¢ — 5,733.¢
Corporate securities 7.1 8,180.¢ 144.¢ 8,332.!
Options embedded in convertible debt securities — 98.7 — 98.7
Residential mortgage-backed securities — 2,159.( — 2,159.(
Commercial mortgage-backed securities — 506.¢ & 509.¢
Other debt securities 89.2 627.3 6.€ 723.1
Total fixed maturity securities 416.: 17,401.( 154.t 17,971.4
Equity securities 1,696.¢ 192.¢ 48.: 1,938.:
Other invested assets, current 20.2 — — 20.2
Securities lending collateral 808.: 706.¢ — 1,515..
Derivatives excluding embedded options (reportettt wiher assets) — 224.¢ — 224.¢
Total assets $ 3,514.¢ $18525.0 $ 202.& $ 22,243.
Liabilities:
Derivatives excluding embedded options (reporteti wiher liabilities) $ — $ (260.9) $ — $ (260,

Total liabilities $ — $ (2609 $ — $ (260.9)
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A reconciliation of the beginning and ending baksof assets measured at fair value on a recuseiaig using Level Il inputs for the
three months ended March 31, 2015 and 2014 isllasvi

Three Months Ended March 31, 2015
Beginning balance at January 1, 2015
Total gains (losses):
Recognized in net income
Recognized in accumulated other comprehensive iacom
Purchases
Sales
Settlements
Transfers into Level lll
Transfers out of Level llI
Ending balance at March 31, 2015

Change in unrealized losses included in net incaatated to assets still

held for the three months ended March 31, 2015

Three Months Ended March 31, 2014
Beginning balance at January 1, 2014
Total gains (losses):
Recognized in net income
Recognized in accumulated other comprehensive iacom
Purchases
Sales
Settlements
Transfers into Level llI
Transfers out of Level lll
Ending balance at March 31, 2014

Change in unrealized losses included in net incaiated to assets stil

held for the three months ended March 31, 2014

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

$ 144.¢ 3.2 6.6 $ 48.2 % —  $ 202¢
(0.2 — 0.2 (0.8) — (0.8

1.€ — (0.2 1.2 — 2.7

32.4 — — 7.t — 39.¢
— — (0.9 (4.5) — (5.4
(13.¢) (0.7) (0.3 — — (13.9)

0.7 — — — — 0.7
— — 3.0 — — 3.0

$ 165.5 3.2 2€ $ 51 $ — $ 2231
(0.6 — — 3 0.8 $ — 3 1.9

$ 115.2 6.5 14¢  $ 412 $ —  $ 177¢
3.3 — — (0.3 21.€ 18.C
3.1 — 0.2 (5.9) — (2.5)

9.2 — — 9.C — 18.2

@.7 — — ()] — (2.9

(2.1) (3.49) (0.2) — — (5.7)

(6.5 — — — — (6.5

$ 114.C 3.1 14¢  $ 43z % 21¢ $ 196.
$ (4.0 — — % 03 % — % 4.3

Transfers between levels, if any, are recorded &sedbeginning of the reporting period. There wesematerial transfers between levels
during the three months ended March 31, 2015 04201

Certain assets and liabilities are measured avédire on a nonrecurring basis; that is, the imsémis are not measured at fair value on an
ongoing basis but are subject to fair value adjestsionly in certain circumstances. As disclosedate 3, “Business Acquisition and
Divestiture”, we completed our acquisition of Simplealthcare on February 17, 2015. The values bas&ets acquired in our
acquisition of Simply Healthcare and resulting geitidand other intangible assets were recordeaiatflue primarily using Level Il inputs.
The majority of Simply Healthcare's assets acquarmdi liabilities assumed were recorded at thenyoay values as of the respective date of
acquisition, as their carrying values approximatesdr fair values due to their shagrm nature. The fair values of goodwill and otimangible
assets acquired in our acquisition of Simply Hezlth were internally estimated based on the incappeoach. The income approach estimate
fair value based on the present value of the dasisfthat the assets could be expected to genierttie future. We developed internal

estimates for the expected cash flows and disaat@tin the present value calculation. Other timen t
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assets acquired and liabilities assumed in ourisitipnm of Simply Healthcare described above, theege no other assets or liabilities meas
at fair value on a nonrecurring basis during the¢hmonths ended March 31, 2015 or 2014 .

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

In addition to the preceding disclosures on agsetsrded at fair value in the consolidated balastmets, FASB guidance also requires the
disclosure of fair values for certain other finaténstruments for which it is practicable to esttenfair value, whether or not such values are
recognized in the consolidated balance sheets.

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

The carrying amounts reported in the consolidatddrize sheets for cash, accrued investment inqur@mium and self-funded
receivables, other receivables, unearned inconoeuats payable and accrued expenses, income towgable/payable, security trades
pending payable, securities lending payable an@diceother current liabilities approximate fair walbecause of the short term nature of these
items. These assets and liabilities are not lisi¢te table below.

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

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

Short-term borrowings The fair value of our short-term borrowings iséd on quoted market prices for the same or simdat, or, if no
guoted market prices were available, on the cumerket interest rates estimated to be availables tor debt of similar terms and remaining
maturities.

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

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

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

Estimated Fair Value

Carrying
Value Level | Level Il Level Il Total
March 31, 2015
Assets:
Other invested assets, long-term $ 1,718. $ — $ — $ 1,718:. $ 1,718
Liabilities:
Debt:
Short-term borrowings 450.( — 450.( — 450.(
Commercial paper 638.¢ — 638.¢ — 638.¢
Notes 13,774.. — 15,018.: — 15,018.:
Convertible debentures 976.t — 3,098.: — 3,098.:
December 31, 2014
Assets:
Other invested assets, long-term $ 1,695¢ $ — 3 — $ 1,695.¢ $ 1,695
Liabilities:
Debt:
Short-term borrowings 400.( — 400.( — 400.(
Notes 13,777.¢ — 14,794.¢ — 14,794.¢
Convertible debentures 974.4 — 2,581.¢ — 2,581.¢

6. Income Taxe:

During the three months ended March 31, 2015 add 2We recognized income tax expense of $703.%488.7 , respectively, which
represents effective tax rates of 44.9% and 38.8%pectively. The increase in income tax expereepvimarily due to increased income
before income taxes and the increase to the nodadwctible Health Insurance Provider Feellli? Fee. For the three months ended Marcl
2015 and 2014, the HIP Fee resulted in additiomame tax expense of $113.3 and $80.5 , respegctiVbe increase was further impacted du
to favorable 2014 discrete tax adjustments reladesdate income tax audits, including refund clafitesl, and adjustments to state deferred tax
liabilities in 2014 resulting from a decrease ia thdiana statutory income tax rate.

The increase in the effective tax rate was primatile to the increase to the non-tax deductible FH®, the favorable 2014 discrete tax
adjustments, and adjustments to the state defeaxrddhbilities in 2014, discussed above.
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7. Retirement Benefits

The components of net periodic (credit) benefit @asluded in the consolidated statements of incfon¢hethree months ended March
2015 and 2014 are as follows:

Pension Benefits Other Benefits
2015 2014 2015 2014
Service cost $ 33 $ 32 % 0 % 0.8
Interest cost 17.C 18.5 5.8 6.€
Expected return on assets (35.7) (34.9 (5.9 (5.9
Recognized actuarial loss 6.4 5.2 3.8 2.3
Settlement loss 1.3 1.1 — —
Amortization of prior service credit (0.2 (0.2 (3.6) (3.6
Net periodic (credit) benefit cost $ 79 9 (6.9 $ 07 $ 0.2

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

8. Debt

We generally issue senior unsecured notes for termg-borrowing purposes. At March 31, 2015 , we $&8,749.2 outstanding under
these notes. During the three months ended MarcB®E, we purchased $13.0 of outstanding prindpénce of certain senior unsecured
notes, plus applicable premium for early redempfilus accrued and unpaid interest, for cash t@a#it6.2 . We recognized a loss on
extinguishment of debt of $3.4 for the repurchasthese notes.

We have an unsecured surplus note with an outstgntincipal balance of $24.9 at March 31, 2015 .

We have a senior revolving credit facility, or thacility, with certain lenders for general corperptirposes. The Facility, as amended,
provides credit up to $2,000.0 , and matures oneBaper 29, 2016 . There were no amounts outstandidgr this Facility as of March 31,
2015 or at any time during the three months theledén

We have an authorized commercial paper progranp o6 $2,500.0 , the proceeds of which may be useddneral corporate purposes. At
March 31, 2015 , we had $638.8 outstanding undeiptiogram.

We have outstanding senior convertible debentuwes2042, or the Debentures, which are governedbydenture between us and The
Bank of New York Mellon Trust Company, N.A., asdiee. We have accounted for the Debentures in @acoe with the cash conversion
guidance in FASB guidance for debt with conversiad other options. As a result, the value of theedided conversion option has been
bifurcated from its debt host and recorded as apoorent of “additional paid-in capital” (net of defed taxes and equity issuance costs) in oul
consolidated balance sheets. The following tabhersarizes at March 31, 201Be related balances, conversion rate and convepsioe of the
Debentures:

Outstanding principal amount $ 1,500.(
Unamortized debt discount $ 523.t
Net debt carrying amount $ 976.t
Equity component carrying amount $ 543.¢
Conversion rate (shares of common stock per $100@@ncipal amount) 13.395!

Effective conversion price (per $1,000 of principaiount) $ 74.652:

-18 -




We have $450.0 in outstanding short-term borrowing® various Federal Home Loan Banks at March2B15 with fixed interest rates
of 0.194% .

9. Commitments and Contingencie
Litigation

In the ordinary course of business, we are defesdanor parties to, a number of pending or theeatl legal actions or proceedings. Tc
extent a plaintiff or plaintiffs in the followingases have specified in their complaint or in otlwaurt filings the amount of damages being
sought, we have noted those alleged damages teswiptions below. With respect to the cases destibelow, we contest liability and/or 1
amount of damages in each matter and believe we im&vitorious defenses.

We are defending a certified class action filed assult of the 2001 demutualization of Anthem fasge Companies, Inc., or Anthem
Insurance. The lawsuit names Anthem Insurance dsawAnthem, Inc. and is caption&bnald Gold, et al. v. Anthem, Inc. etAhthem
Insurance’s 2001 Plan of Conversion, or the Plaoviged for the conversion of Anthem Insurance framutual insurance company into a
stock insurance company pursuant to Indiana lavdedthe Plan, Anthem Insurance distributed thevaline of the company at the time of
conversion to its Eligible Statutory Members, oNES in the form of cash or Anthem common stockxolenge for their membership intere
in the mutual company. Plaintiffs ®old allege that Anthem Insurance distributed valudhowrong ESMs. Cross motions for summary
judgment were granted in part and denied in patduy 26, 2006 with regard to the issue of sover@igmunity asserted by -defendant, the
state of Connecticut, or the State. The trial cailsb denied our motion for summary judgment gdamtiffs’ claims on January 10, 2005. The
State appealed the denial of its motion to the @oticut Supreme Court. We filed a cross-appeahersbvereign immunity issue. On May 11,
2010, the Supreme Court reversed the judgmentedtfridl court denying the State’s motion to disntiss plaintiff's claims under sovereign
immunity and dismissed our cross-appeal. The caseramanded to the trial court for further procegsli Plaintiffs’ motion for class
certification was granted on December 15, 2011.aWkthe plaintiffs filed renewed cross-motionsfsommary judgment on January 24, 2013
On August 19, 2013, the trial court denied plafstifnotion for summary judgment. The trial courfedeed a final ruling on our motion for
summary judgment. On March 6, 2014, the trial cdertied our motion for summary judgment findingtthia issue of material fact existed. A
trial on liability commenced on October 14, 2014 aoncluded on October 16, 2014. The matter wantakder advisement by the trial court,
which has requested post-trial briefing. We expleettrial court to issue its decision on liabilggmetime in 2015. We intend to vigorously
defend the&5old lawsuit; however, its ultimate outcome cannot kespntly determined.

We are currently a defendant in eleven putativescéactions relating to out-oltwork, or OON, reimbursement that were consatidanto
a single multi-district lawsuit callelsh re WellPoint, Inc. (n/k/a Anthem, Inc.) Out-oétWork “UCR” Rates Litigatiorthat is pending in the
United States District Court for the Central Distiof California. The lawsuits were filed in 200he plaintiffs include current and former
members on behalf of a putative class of membersreteived OON services for which the defendanit leas than billed charges, the
American Medical Association, four state medicaag$ations, OON physicians, OON non-physician ptexs, the American Podiatric
Medical Association, California Chiropractic Assatidn and the California Psychological Associatimnbehalf of putative classes of OON
physicians and all OON non-physician health caowiders. The plaintiffs have filed several amendenhplaints alleging that the defendants
violated the Racketeer Influenced and Corrupt Omgdions Act, or RICO, the Sherman Antitrust ACRIBA, federal regulations, and state
by using an OON reimbursement database called ixgel by using non-Ingenix OON reimbursement méthagies. We have filed motions
to dismiss in response to each of those amendeglaoits. Our motions to dismiss have been grantqzhit and denied in part by the court.
The most recent pleading filed by the plaintiffaiBourth Amended Complaint to which we filed aimoto dismiss most, but not all, of the
claims. In July 2013 the court issued an ordertirgrin part and denying in part our motion. Theitdield that the state and federal anti-trust
claims along with the RICO claims should be dismiss their entirety with prejudice. The court het found that the ERISA claims, to the
extent they involved non-Ingenix methodologiesnglavith those that involved our alleged non-disates should be dismissed with prejudice
The court also dismissed most of the plaintiffatstlaw claims with prejudice. The only claims trexhain after the court’s decision are an
ERISA benefits claim relating to claims priced lhsa Ingenix, a breach of contract claim on bebatine subscriber plaintiff, a breach of
implied covenant claim on behalf of one subscrifdamtiff, and one subscriber plaintiff's claim wrdthe California Unfair Competition Law.
The plaintiffs filed a motion for reconsideratiohtbe motion to dismiss order, which the court gednn part and denied in part. The court
ruled that the
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plaintiffs adequately allege that one Georgia mewiplaintiff is deemed to have exhausted admatist remedies regarding non-Ingenix
methodologies based on the facts alleged regathatgplaintiff so those claims are back in the c&set discovery is complete. The plaintiffs
filed a motion for class certification in Novemi®013 seeking the following classes: (1) a subscEBISA class as to OON claims processec
using the Ingenix database as the pricing methogok@) a physician provider class as to OON clagmeessed using Ingenix; (3) a non-
physician provider class as to OON claims processedy Ingenix; (4) a provider ERISA class as toND€aims processed using non-Ingenix
pricing methodologies; (5) a California subscribezach of contract/unfair competition class; arjda(6ubscriber breach of implied covenant
class for all Anthem states except California. &wlhg expert discovery and briefing, oral argumeas held on the motion. In late 2014, the
court denied the plaintiffs' motion for class détition in its entirety. The California subscril@aintiffs filed a motion for leave to file a
renewed motion for class certification with moreroaly defined proposed classes, which the couniete Earlier in the case, in 2009, we f
a motion in the United States District Court foe tBouthern District of Florida, or the Florida Cotio enjoin the claims brought by the
physician plaintiffs and certain medical associafitaintiffs based on prior litigation releases,jathwas granted in 2011. The Florida Court
ordered those plaintiffs to dismiss their claimatthre barred by the release. The plaintiffs tlled & petition for declaratory judgment asking
the court to find that these claims are not bamethe releases from the prior litigation. We fikeaghotion to dismiss the declaratory judgment
action, which was granted. The plaintiffs appeateridismissal of the declaratory judgment to thiddhStates Court of Appeals for the
Eleventh Circuit, but the dismissal was upheld. €hmined physicians and some the medical assocfatid not dismiss their barred claims.
The Florida Court found those enjoined plaintifixbntempt and sanctioned them in July 2012. Tptaatiffs appealed the Florida Court’s
sanctions order to the United States Court of Afspfea the Eleventh Circuit. The Eleventh Circuitheld the Florida court’s enforcement of
the injunction as it relates to the plaintiffs’ RDGand antitrust claims, but vacated it as it relaecertain ERISA claims. The plaintiffs filed a
petition for rehearing en banc as to the antitelegtns only, which was denied. The plaintiffs tH#ed a petition for writ of certiorari with the
U.S. Supreme Court. The American Medical Assoamfiled an amicus brief in support of the petitidime U.S. Supreme Court denied the
petition on February 23, 2015. We intend to vigatpuefend these suits; however, their ultimateooe cannot be presently determined.

We are a defendant in multiple lawsuits that waitaily filed in 2012 against the BCBSA as wellBlsie Cross and/or Blue Shield
licensees across the country. The cases were ool into a single multi-district lawsuit calledre Blue Cross Blue Shield Antitrust
Litigation that is pending in the United States District Cdartthe Northern District of Alabama. Generallgetsuits allege that the BCBSA
and the Blue plans have engaged in a conspiraagrieontally allocate geographic markets througkrse agreements, best efforts rules
(which limit the percentage of non-Blue revenueath plan), restrictions on acquisitions and o#fneangements in violation of the Sherman
Antitrust Act and related state laws. The casegweought by two putative nationwide classes ohpifés, health plan subscribers and
providers. Subscriber and provider plaintiffs efildd consolidated amended complaints on July 1320he consolidated amended subscribe
complaint was also brought on behalf of putatieestlasses of health plan subscribers in Alabam@nsas, California, Florida, Hawaii,
lllinois, Louisiana, Michigan, Mississippi, MissauNew Hampshire, North Carolina, Pennsylvania, €&htsland, South Carolina, Tennessee,
and Texas. Defendants filed motions to dismisseipt&nber 2013, which were argued in April 2014June 2014, the court denied the
majority of the motions, ruling that plaintiffs hatleged sufficient facts at this stage of theétion to avoid dismissal of their claims.
Following the subsequent filing of amended comptaby each of the subscriber and provider plamtiffe filed our answer and asserted our
affirmative defenses in December 2014. Discovesydmmmenced. We intend to vigorously defend theis; fiowever, their ultimate outcol
cannot be presently determined.

Where available information indicates that it istmable that a loss has been incurred as of theofithe consolidated financial statements
and we can reasonably estimate the amount ofdkat We accrue the estimated loss by a chargedmig. In many proceedings, however, it is
difficult to determine whether any loss is probateeasonably 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 sitniot 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 optissible losses, or the range of
possible losses in excess of the amount, if argruad, for various reasons, including but not ledito some or all of the following: (i) there
novel or unsettled legal issues presented, (iiptioeeedings are in early stages, (iii) there isentainty as to the likelihood of a class being
certified or decertified or the ultimate size aede of the class, (iv) there is uncertainty ahéoutcome of pending appeals or motions,

(v) there are significant factual issues to be Ikeh and/or (vi) in many cases, the plaintiffs @aot specified damages in their complaint or ir
court filings. For those legal proceedings
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where a loss is probable, or reasonably possibtefa which it is possible to reasonably estinthteamount of the possible loss or range of
losses, we currently believe that the range ofiptestosses, in excess of established reserves|ifof those proceedings is from $0.0 to
approximately $250.0 at March 31, 2015 . This estéd aggregate range of reasonably possible lIgsbased upon currently available
information taking into account our best estimdtsuxh losses for which such an estimate can beemad

Cyber Attack Incident

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

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

Actions have been filed in various federal andestaturts and other claims have been or may betadssgainst us on behalf of current or
former members, current or former employees, atitividuals, shareholders or others seeking damagether related relief, allegedly arisi
out of the cyber attack. State and federal agenitielsiding state insurance regulators, state ratgs general, the Health and Human Services
Office of Civil Rights and the Federal Bureau oféstigations, are investigating events relatethéocl/ber attack, including how it occurred,
consequences and our responses. Although we aperatimg in these investigations, we may be sulijefihes or other obligations, which
may have an adverse effect on how we operate @iméss and our results of operations. With redeitte civil actions, a motion to transfer
was filed with the Judicial Panel on Multidistrigtigation on February 10, 2015 and will be heaydie Panel on May 28, 2015.

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

Other Contingencies

From time to time, we and certain of our subsiéisuare parties to various legal proceedings, mamhich 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 forowaced services. The loss of even one such cléibrgsults in a significant punitive damage
award, could have a material adverse effect omuaddition, the risk of potential liability undpunitive damage theories may increase
significantly the difficulty of obtaining reasonab$ettlements of coverage claims.

In addition to the lawsuits described above, weadse involved in other pending and threatenegddtion of the character incidental to our
business, and are from time to time involved aar#ypn various governmental investigations, audasiews and administrative proceedings.
These investigations, audits, reviews and admatist proceedings include routine and special inegiby state insurance departments, state
attorneys general, the U.S. Attorney General abd@umittees of the U.S. Congress. Such investigatiaudits, reviews and administrative
proceedings could result in the
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imposition of civil or criminal fines, penaltiesth@r sanctions and additional rules, regulationatioer restrictions on our business operations.
Any liability that may result from any one of thesetions, or in the aggregate, could have a matttizerse effect on our consolidated finan
position or results of operations.

The National Organization of Life & Health Insur@nGuaranty Associations, or NOLHGA, is a voluntarganization consisting of the
state life and health insurance guaranty assoomtmcated throughout the U.S. Such associatiooging together with NOLHGA, provide a
safety net for their state’s policyholders, ensgitimat they continue to receive coverage, subgestdte maximum limits, even if their insurer is
declared insolvent. We are aware that the Pennsig\tasurance Commissioner, or Insurance Commissjdras placed Penn Treaty Network
America Insurance Company and its subsidiary Ana@ridetwork Insurance Company, or collectively P&rgaty, in rehabilitation, an
intermediate action before insolvency. The statetadenied the Insurance Commissioner’s petitiortfe liquidation of Penn Treaty and
ordered the Insurance Commissioner to file an gatptan of rehabilitation. An initial plan was filen April 30, 2013. The Insurance
Commissioner filed an amended plan on August 84201 a second amended plan on October 8, 2014tateecourt ordered a hearing to
consider motions in response to and in connectitim tve second amended plan on May 11, 2015, whéshbeen set for July 15, 2015. The
Insurance Commissioner has filed a Notice of Appséiing the Pennsylvania Supreme Court to revaeserder denying the liquidation
petition. The Supreme Court held oral argumentenaippeal in September 2014. In the event rehatiblit of Penn Treaty is unsuccessful and
Penn Treaty is declared insolvent and placed uid&fion, we and other insurers may be requirguhioa portion of their policyholder claims
through state guaranty association assessmenttuie foeriods. Given the uncertainty around whefreem 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 availal
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 Sctipts or Express Scripts, whereby Express Scigptise exclusive provider of
pharmacy benefit management, or PBM, services t@lans, excluding some Amerigroup subsidiaries@rthin selfinsured members, whi
have exclusive agreements with different PBM serypimoviders. It is expected that those Amerigraulps&liaries will complete their transition
to the Express Scripts agreement during 2015. fikialiterm of this agreement expires on Decemle2B19. Under this agreement, Express
Scripts is the exclusive provider of certain sgedifPBM services, such as pharmacy network manageimeme delivery, pharmacy customer
service, claims processing, rebate management,uilimption and specialty pharmaceutical managdmervices. Accordingly, the agreement
contains certain financial and operational requésta obligating both Express Scripts and us. ExpBesipts’ primary obligations relate to the
performance of such services and meeting certégimgrguarantees and performance standards. Quapyiobligations relate to oversight,
provision of data, payment for services and centaimmum volume requirements. The failure by eitharty to meet the respective
requirements could potentially serve as a basifirfiancial penalties or early termination of thentact. We believe we have appropriately
recognized all rights and obligations under thistract at March 31, 2015 .

During December 2014, we entered into a new agreewi¢h International Business Machines Corporatmprovide information
technology infrastructure services. This new age@rsupersedes certain prior agreements and alsmlé@s provisions for additional services.
Our remaining commitment under this agreement acMa1, 2015 was $452.7 through March 31, 2020 h&le the ability to terminate this
agreement upon the occurrence of certain everttfecuto early termination fees.

On March 31, 2009 , we entered into an agreemehtAiffiliated Computer Services, Inc. to providetegn print and mailroom services
that were previously performed in-house. Our reimgicommitment under this agreement at March 3152@as $62.9 through March 31,
2016 . We have the ability to terminate this agreenupon the occurrence of certain events, subjegarly termination fees.

Vulnerability from Concentrations

Financial instruments that potentially subjectausdancentrations of credit risk consist primarifycash equivalents, investment securities,
premium receivables and instruments held througlging activities. All investment securities are mged by professional investment
managers within policies authorized by our Boar®wéctors. Such policies limit the amounts thayrba invested in any one issuer and
prescribe certain investee company criteria. Comagans of credit risk
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with respect to premium receivables are limited tuthe large number of employer groups that ctutstiour customer base in the states in
which we conduct business. As of March 31, 20Hterd were no significant concentrations of finahicistruments in a single investee,
industry or geographic location.

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

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

A summary of the cash dividend activity for theetamonths ended March 31, 2015 and 2014 is asvgllo

oividend
Declaration Date Record Date Payment Date per Share Total
Three Months Ended March 31, 2015
January 27, 2015 March 10, 2015 March 25, 2015 $0.6250 $166.6
Three Months Ended March 31, 2014
January 28, 2014 March 10, 2014 March 25, 2014 $0.4375 $123.4

Under our Board of Directors’ authorization, we ntain a common stock repurchase program. On Oc®li#2014, the Board of Directors
authorized a $5,000.0 increase to the common semkchase program. Repurchases may be made frntditime at prevailing market
prices, subject to certain restrictions on volupréing and timing. The repurchases are effectechftime to time in the open market, through
negotiated transactions, including acceleratedestegrurchase agreements, and through plans degigeedhply with Rule 10b5-1 under the
Securities Exchange Act of 1934, as amended. @uk sepurchase program is discretionary as we rderuno obligation to repurchase sha
We repurchase shares under the program when wavbéliis a prudent use of capital. The excessafabie repurchased shares over par valu
is charged on a pro rata basis to additional paichpital and retained earnings.

A summary of common stock repurchases for the gekaril 1, 2015 through April 14, 2015 (subsequeniMarch 31, 2015 ) and for the
three months ended March 31, 2015 and 2014 isllasvi

Three Months Ended

ApI’II 1, 2015 March 31
Through
April 14, 2015 2015 2014
Shares repurchased 0.t 5.7 14.c
Average price per share $ 1549¢ % 136.8¢ $ 88.1«
Aggregate cost $ 79.¢ $ 7741 % 1,262.¢
Authorization remaining at the end of each period $ 4837 $ 4917.¢ $ 2,428..

Under the common stock repurchase program autttbbigeur Board of Directors, on February 4, 2014 ,emtered into an accelerated
share repurchase agreement with a counterpartyagieement provided for the repurchase of a numibeur shares, equal to $600.0 , as
determined by the volume weighted-average pricguoshares during the term of the agreement. IcMao14, we repurchased 6.6 shares
under the agreement.

In addition, during the three months ended March2B15, we entered into a series of call and ptibnp with certain counterparties to
repurchase shares of our common stock below thredineent market price. The Company exercisedagsibns that enabled the repurchase o
1.8 shares of our common stock at an average girike of $132.13 . In order to set the call optstrike prices below our market price at
inception, we sold 4.2 put options at equal stpkiees. During the three months ended March 31523 put options expired unexercised.
The remaining 1.8 put options have expiration dateseptember 2015. If the closing market pricewwf common stock on the expiration dates
of the remaining put options is below the put optstrike price, we will be required to repurchapaa 1.8 shares of our common stock at the
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higher contract price. Based on FASB guidancey#tee of the call options was recognized as a ragluof shareholders' equity and the value

of the put options was recognized as a liability.

Subsequent to March 31, 2015, during April 2015waght call options for the repurchase of 0.4 shaf@ur common stock at an
average strike price of $144.06 and sold put optfon 1.0 shares of our common stock at equalespiices. The call options expired in April
2015 while the put options expire in August 20E%hé closing market price of our common stock loa éxpiration dates of the put options is
below the put option strike price, we will be remai to repurchase up to 1.0 shares at the highmraa price.

For additional information regarding the use ofitagor debt security repurchases, see Note 8ptDe

Stock Incentive Plars

A summary of stock option activity for the threemtits ended March 31, 2015 is as follows:

Outstanding at January 1, 2015
Granted

Exercised

Forfeited or expired
Outstanding at March 31, 2015

Exercisable at March 31, 2015

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Option Price Contractual Intrinsic
Shares per Share Life (Years) Value
72 $ 70.3(
1.2 146.9:
(1.5 67.7¢
(0.7) 77.9:2
6.S 84.31 480 $ 487.(
4.C 66.61 292 $ 352.1

A summary of the status of nonvested restrictedksativity, including restricted stock units, fitve three months ended March 31, 2315

as follows:

Nonvested at January 1, 2015
Granted

Vested

Forfeited

Nonvested at March 31, 2015

Fair Value

Weighted-
Average
Restricted Grant Date
Stock Shares Fair Value
and Units per Share
36 $ 75.6%
0.¢ 146.8¢
(1.5 72.1¢
3.C 08.6.

We use a binomial lattice valuation model to estérthe fair value of all stock options granted. Banore detailed discussion of our stock
incentive plan fair value methodology, see Note“Cépital Stock,"to our audited consolidated financial statementsf@and for the year end
December 31, 2014 included in our 2014 Annual Repoform 10-K.
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The following weighted-average assumptions were tigs@stimate the fair values of options grantedduthe three months ended March
31, 2015 and 2014 :

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

The following weighted-average fair values wereed®ined for the three months ended March 31, 20832814 :

2015 2014
Options granted during the period $ 339 % 22.2
Restricted stock awards granted during the period 146.8¢ 89.4:

11. Accumulated Other Comprehensive Incom

A reconciliation of the components of accumulatdteocomprehensive income at March 31, 2015 and #04as follows:

2015 2014

Investments:

Gross unrealized gains $ 1,198.¢ $ 1,156.

Gross unrealized losses (135.5 (161.9)

Net pre-tax unrealized gains 1,063.: 994.%

Deferred tax liability (375.9) (345.9
Net unrealized gains on investments 688.( 649.:
Non-credit components of other-than-temporary impants on investments:

Unrealized losses (1.9 —

Deferred tax asset 0.5 —
Net unrealized non-credit component of other-tremgorary impairments on investments (0.9 —
Cash flow hedges:

Gross unrealized losses (53.9 (48.6€)

Deferred tax asset 18.¢ 17.C
Net unrealized losses on cash flow hedges (35.0 (31.¢
Defined benefit pension plans:

Deferred net actuarial loss (556.)) (426.9

Deferred prior service credits 2.1 8.4

Deferred tax asset 220.3 167.5
Net unrecognized periodic benefit costs for defihedefit pension plans (333.%) (250.5
Postretirement benefit plans:

Deferred net actuarial loss (194.9 (154.%)

Deferred prior service credits 71.¢ 86.2

Deferred tax asset 48.¢ 27.4
Net unrecognized periodic benefit costs for posaetent benefit plans (74.2) (41.))
Foreign currency translation adjustments:

Gross unrealized (losses) gains (9.7 2.C

Deferred tax asset (liability) 3.4 (0.7)
Net unrealized (losses) gains on foreign currereysation adjustments (6.9 1.3
Accumulated other comprehensive income $ 237.¢ $ 327.4
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Other comprehensive income (loss) reclassificatidjustments for the three months ended March 315 20d 2014 are as follows

2015 2014
Investments:
Net holding gain on investment securities arisingrdy the period, net of tax expense of ($33.4) and
($67.5), respectively $ 39.: % 120.2
Reclassification adjustment for net realized gainmvestment securities, net of tax expense of
($11.4) and ($10.8), respectively 21.1 20.1
Total reclassification adjustment on investments 60.£ 140.:
Non-credit component of other-than-temporary impa&ints on investments:
Non-credit component of other-than-temporary impaints on investments, net of tax expense of
($1.9) and ($0.3), respectively 3.5 0.5
Cash flow hedges:
Holding gain, net of tax expense of ($0.5) and4%0espectively 0.¢ 0.7
Other:
Net change in unrecognized periodic benefit castsléfined benefit pension and postretirement
benefit plans, net of tax expense of ($3.0) and{$tespectively 4.7 2.8
Foreign currency translation adjustment, net ofttemefit of $1.9 and $0.0, respectively (3.5) (0.2)
Net gain recognized in other comprehensive incoraepf tax expense of ($48.3) and ($80.9), respelgt $ 66.C $ 144.2

12. Earnings per Share

The denominator for basic and diluted earningsspare for the three months ended March 31, 201%2ahd is as follows:

Three Months Ended

March 31
2015 2014
Denominator for basic earnings per share — weigatedage shares 266.¢ 284.¢
Effect of dilutive securities — employee stock ops, nonvested restricted stock awards and convertible rdabes 13.¢ 7.7
Denominator for diluted earnings per share 280.¢ 292.¢

During the three months ended March 31, 2015 add 2@eighted-average shares related to certaik stotions of 0.4 and 0.6 ,
respectively, were excluded from the denominatodfiuted earnings per share because the stoc&raptiere anti-dilutive.

During the three months ended March 31, 2015 ssgeid approximately 0.9 restricted stock units uode stock incentive plans, 0.5 of
which vesting is contingent upon us meeting spedifinnual earnings targets for the three year ¢@fi@015 through 2017. During the three
months ended March 31, 2014 , we issued approxiynat® restricted stock units under our stock ins@nplans, 0.7 of which vesting was
contingent upon us meeting specified annual opegagain targets for 2014. The contingent restristedk units have been excluded from the
denominator for diluted earnings per share forttinee months ended March 31, 2015 and 2014 , régplgc and are included only if and
when the contingency is met.

13. Segment Informatior

The results of our operations are described thrakugte reportable segments: Commercial and Spg@akiness, Government Business
and Other, as further described in Note 19, “Sednrgarmation,” to our audited consolidated finaal@&tatements as of and for the year ende
December 31, 2014 included in our 2014 Annual Repoform 10-K.

-26 -




Financial data by reportable segment for the thmeaths ended March 31, 2015 and 2014 is as follows:

Commercial
and Specialty Government
Business Business Other Total

Three Months Ended March 31, 2015
Operating revenue $ 9,366.¢ $ 9,480.. $ 44 $ 18,851.
Operating gain (loss) 1,267.( 324.¢ (22.7) 1,579.:
Three Months Ended March 31, 2014
Operating revenue $ 9,697.! $ 7,941 $ 6.C $ 17,644.
Operating gain (loss) 886.1 239.¢ (7.0 1,118.°

A reconciliation of reportable segments operatiedenues, a non-GAAP measure, to the amounts dfréstenues included in the
consolidated statements of income for the threethsoended March 31, 2015 and 2014 is as follows:

Three Months Ended

March 31
2015 2014
Reportable segments operating revenues $ 18,851 $ 17,644.
Net investment income 167.€ 183.%
Net realized gains on investments 46.5 41.7
Other-than-temporary impairment losses recogniaéddome (14.0 (10.¢)
Total revenues $ 19,051.! $ 17,859.:

A reconciliation of reportable segments operatiagnga non-GAAP measure, to income from continwpgrations before income tax
expense included in the consolidated statemeritsofme for the three months ended March 31, 208284 is as follows:

Three Months Ended

March 31
2015 2014
Reportable segments operating gain $ 1,579.. $ 1,118.°
Net investment income 167.¢ 183.7
Net realized gains on investments 46.5 41.7
Other-than-temporary impairment losses recogniréddome (14.0 (10.9)
Interest expense (154.9) (146.2)
Amortization of other intangible assets (52.5) (54.0
Loss on extinguishment of debt (3.9 (3.0
Income from continuing operations before incomeespense $ 1569 §  1,130.
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ITEM 2. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
(In Millions, Except Per Share Data or Otherwisat8t Herein)

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

This MD&A should be read in conjunction with ourdiied consolidated financial statements as of anthie year ended December 31,
2014 and the MD&A included in our 2014 Annual Repor Form 10-K, and our unaudited consolidatedrfoia statements and
accompanying notes as of and for the three momitiedeMarch 31, 2015 included in this Form 10-Q.uRef operations, cost of care trends,
investment yields and other measures for the tm@eths ended March 31, 204k not necessarily indicative of the results aedds that ma
be expected for the full year ending December 8152 Also see Part I, Item 1A, “Risk Factors” of @014 Annual Report on Form 10-K and
Part Il, Item 1A, “Risk Factors” of this Form 10-Q.

Overview

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

In February 2015, we reported that we were thestavba sophisticated external cyber attack. Tteckérs gained unauthorized access to
certain of our information technology systems ahthimed personal information related to many irdlials and employees. We are in the
process of addressing the cyber attack and areogipfederal law enforcement efforts to identifig responsible parties. For additional
information about the cyber attack, see Note 9 M@dtments and Contingencie€yber Attack Incident, to our unaudited consolidated
financial statements included in Part |, Item 1§ Form 10-Q.

On February 17, 2015, we completed our acquisitfo®imply Healthcare Holdings, Inc., or Simply Hibahre, a leading managed care
company for people enrolled in Medicaid and Medigarograms in the state of Florida. This acquisitidigns with our strategy for continued
growth in our Government Business segment. Fortiaddil information about this acquisition, see N8téBusiness Acquisition and
Divestiture -Simply Healthcare€, to our unaudited consolidated financial stateraémtluded in Part I, Item 1 of this Form 10-Q.

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

The Patient Protection and Affordable Care ActA@A, and the Health Care and Education Reconaiiefict of 2010, or collectively,
Health Care Reform, has changed and will contioumake broad-based changes to the U.S. healttsgstem and we expect will continue to
significantly impact our business model and resofitsperations. Health Care Reform presents us méth growth opportunities, but also with
new financial and regulatory challenges. Beginning014, Health Care Reform imposed a mandatoryalridealth Insurance Provider Fee
HIP Fee, on health insurers that write certain sypiehealth insurance on U.S. risks. The annualF@is allocated to health insurers based o
the ratio of the amount of
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an insurer's net premium revenues written duriegptteceding calendar year to an adjusted amourgaith insurance for all U.S. health risk
for those certain lines of business written dutimg preceding calendar year. The HIP Fee is nondlide for federal income tax purposes.
The total amount collected from allocations to treaisurers in 2014 was $8,000.0, and increas841¢300.0 for 2015 and 2016, $13,900.(
2017 and $14,300.0 for 2018. For 2019 and beydredannual HIP Fee will equal the amount for the@ding year increased by the rate of
premium growth for the preceding year. We recondestimated liability for the HIP Fee in full attbeginning of the year with a
corresponding deferred asset that is amortizedstraght-line basis. The final calculation and mpayt of the annual HIP Fee occurs in the
third quarter each year. For the three months eMiedh 31, 2015 and 2014, we estimated our podfche HIP Fee to be $323.7 and $230.0
respectively, which is recognized as general amigidtrative expense. As a result of the complegftyhe law, its impact on health care in the
United States and the continuing modification antdrpretation of Health Care Reform rules, we wdlhtinue to evaluate the impact of Health
Care Reform as additional guidance is made avail&tdr additional discussion regarding Health Getorm, see Part |, Iltem 1 “Business —
Regulation”, Part I, Item 1A “Risk Factors” and tl@verview” section of Part Il, Iltem 7, “Managem&nDiscussion and Analysis of Financial
Condition and Results of Operations” included im 2014 Annual Report on Form 10-K.

Executive Summary

We are one of the largest health benefits companiessms of medical membership in the United Staserving 38.5 medical members
through our affiliated health plans as of March 3115 . We are an independent licensee of the Bioss and Blue Shield Association, or
BCBSA, an association of independent health bepkfits. We serve our members as the Blue Crossskeefor California and as the Blue
Cross and Blue Shield, or BCBS, licensee for Calor&onnecticut, Georgia, Indiana, Kentucky, MaMeéssouri (excluding 3@ounties in th
Kansas City area), Nevada, New Hampshire, New YaskBCBS in 10 New York City metropolitan and sumding counties, and as Blue
Cross or BCBS in selected upstate counties onliip,Qvirginia (excluding the Northern Virginia suttns of Washington, D.C.) and Wiscon:
In a majority of these service areas we do busiasgsnthem Blue Cross, Anthem Blue Cross and Bhiel& Blue Cross and Blue Shield of
Georgia, and Empire Blue Cross Blue Shield, or EenBlue Cross (in our New York service areas). lge aonduct business through
arrangements with other BCBS licensees in thest#tSouth Carolina and Texas. We conduct busitesagh our AMERIGROUP
Corporation, or Amerigroup, subsidiary, in Flori@@eorgia, Kansas, Louisiana, Maryland, Nevada, Nemsey, New Mexico, New York,
Tennessee, Texas and Washington. We also condsiciglss through our recently acquired Simply Healthsubsidiary in the state of Florida.
We also serve customers throughout the countryeadtiilink, UniCare (including a nomisk arrangement with the state of Massachuseits)
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¢cR015 was $18,851.4 , an increase of $1,206.6.8% , from the three months
ended March 31, 2014 . The increase in operativgnuge was primarily a result of higher premium rexein our Government Business
segment and, to a lesser extent, increased admathistfees in our Commercial and Specialty Busire=ggment. These increases were partiall
offset by lower premium revenue in our Commerciad Specialty Business segment.

Net income for the three months ended March 3152@ds $865.2 , an increase of $164.2 , or 23.4%m the three months ended March
31, 2014 . The increase in net income was primduily to higher operating revenues in our GovernmBesiness segment and lower benefit
costs in our Commercial and Specialty Business segiifhe increase in net income was partially ofiseincreases in selling, general and
administrative expenses to support the growth imbership. The increase in net income was furthfsebby increased income tax expense.
Our fully-diluted earnings per share, or EPS, wa9$ for the three months ended March 31, 2015¢hwiepresented a 28.8% increase from
the EPS of $2.40 for the three months ended Mat¢i2@14 . The increase in EPS resulted primardynfthe increase in net income and the
lower number of shares outstanding in 2015 dudaoesbuyback activity under our share repurchasgram.

Operating cash flow for the three months ended Mad; 2015 was $1,650.5 , or 1.9 times net incdperating cash flow for the three
months ended March 31, 2014 was $1,387.5 . Thedserin operating cash flow from 2014 of $263.0 prasarily attributable to an increase
in premium receipts as a result of rate increasessa our businesses designed to cover overaltrersts and Health Care Reform fees, and
growth in membership. The increase in cash providedperating activities was further attributaldgotyments in 2014 that did not recur in
2015 for the adjudication of claims relating to tew York State contract conversion from our futgured Local Group business to a self-
funded ASO contract. The increase
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in cash provided by operating activities was plHytiaffset by an increase in claims payments, pritlpas a result of membership growth.

Our results of operations discussed throughoutMii& A are determined in accordance with U.S. gelig@ccepted accounting
principles, or GAAP. We also calculate operatingqpgahich is a non-GAAP measure, to further aideistors in understanding and analyzing
our core operating results and comparing them arpenigds. Operating gain is calculated as totatatpeg revenue less benefit expense, and
selling, general and administrative expense. Wethisaneasure as a basis for evaluating segmefarpgmnce, allocating resources, setting
incentive compensation targets and forecastingdutperating periods. This information is not imted to be considered in isolation or as a
substitute for income from continuing operationfobe income tax expense, net income or EPS prepar@ctordance with GAAP, and may
not be comparable to similarly titled measures regabby other companies. For additional detail®parating gain, see our “Reportable
Segments Results of Operations” discussion inclunl¢ais MD&A. For a reconciliation of reportablegment operating gain to income from
continuing operations before income tax expenseNsge 13, "Segment Information,” to our unauditedsolidated financial statements
included in Part I, Item 1 of this Form 10-Q.

Membership

Our medical membership includes seven differentocnsr types: Local Group, Individual, National Aceds, BlueCard, Medicare,
Medicaid and Federal Employee Program, or FEP. B6B8ded business generally refers to membersriservice areas licensed by the
BCBSA. Non-BCBS-branded business refers to Ametgr&areMore and Simply Healthcare members asagdlealthLink and UniCare
members predominantly outside of our BCBSA serai@as. For a more detailed description of our nadiembership, see the “Membership
section of Part Il, Item 7, “Management’s Discuasamd Analysis of Financial Condition and Resuft®perations” included in our 2014
Annual Report on Form 10-K.
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The following table presents our medical memberslyigpustomer type, funding arrangement and replertsdgment as of March 31, 2015
and 2014 . Also included below is other memberblgiproduct. The medical membership and other meshljedata presented are unaudited
and in certain instances include estimates of tmeler of members represented by each contrace airith of the period.

March 31
(In thousands) 2015 2014 Change % Change
Medical Membership
Customer Type
Local Group 15,21¢ 15,19¢ 21 0.1%
Individual 1,89t 1,85(C 45 2.4%
National:
National Accounts 7,361 7,26¢€ 95 1.2%
BlueCard® 5,44¢ 5,20¢ 23t 45 %
Total National 12,80¢ 12,47* 33C 2.E%
Medicare 1,42¢ 1,37¢ 47 3.4%
Medicaid 5,622 4,49¢ 1,12 25.C%
FEP 1,57(C 1,54: 27 1.7%
Total Medical Membership by Customer Type 38,53} 36,94 1,59: 4.2%
Funding Arrangement
Self-Funded 23,597 22,63( 967 4.3%
Fully-Insured 14,94( 14,31 62€ 4.4%
Total Medical Membership by Funding Arrangement 38,53} 36,94« 1,59: 4.2%
Reportable Segment
Commercial and Specialty Business 29,91¢ 29,52 39¢€ 1.3%
Government Business 8,61¢ 7,421 1,19 16.1%
Total Medical Membership by Reportable Segment 38,537 36,94 1,59: 4.3%
Other Membership & Customers
Life and Disability Members 4,78¢ 4,75¢ 27 0.€%
Dental Members 5,161 4,96¢ 19t 3.¢%
Dental Administration Members 5,30t 4,84¢ 454 9.4%
Vision Members 5,50: 5,02t 47¢ 9.£%
Medicare Advantage Part D Members 59¢ 653 (54) (8.9%
Medicare Part D Standalone Members 374 46¢ (95) (20.9%

Medical Membership (in thousands)

For the twelve months ended March 31, 2015 , totdical membership increased 1,593, or 4.3% ,griiyndue to increases in our
Medicaid, BlueCard and National Accounts membership.

Self-funded medical membership increased 967 ,3%4 primarily due to increases in our Local Greeff-funded accounts as a result of
new sales and conversions of fully-insured congréxself-funded administrative services only, & contracts, and growth in our BlueCard
®and National Accounts membership.

Fully-insured membership increased 626 , or 4.4¥marily due to growth in our Medicaid and Mediedwusinesses, including
membership acquired with the acquisition of Simiggalthcare, and growth in our Individual busind3sese increases were partially offset by
Local Group fully-insured membership declines, &ygriven by conversions of fully-
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insured contracts to self-funded ASO contracts@amdlecision to exit the state of Georgia emplayeup Medicare product offering.

Local Group membership increased 21 , or 0.1%manily due to increases in our self-funded accaurite increase in membership was
partially offset by attrition in our Small Groumé of business resulting from product mix changesiambers move into Health Care Reform
product offerings and competitive pressures. Thesimse was further offset by fullgsured membership declines resulting from ourslenito
exit the state of Georgia employer group Medicaoalpct offering.

Individual membership increased 45 , or 2.4% , prityp due to increased sales in ACA-compliant amd aff-exchange product offerings,
partially offset by lapses in non-ACA-compliant dewt offerings.

National Accounts membership increased 95 , or 1.Bf#ignarily due to new sales, partially offsetibygroup change and lapses.

BlueCard® membership increased 235 , or 4.5% , primarily wufavorable membership activity at other BCBSAnglavhose members
reside in or travel to our licensed areas.

Medicare membership increased 47 , or 3.4% , piiyndne to membership acquired through the acqaisiof Simply Healthcare and
commencement of operations in new dual eligiblekeizt

Medicaid membership increased 1,123, or 25.0%mayily due to commencement of operations in newkets including membership
acquired through the acquisition of Simply Healtecdlealth Care Reform expansions and growth istiexg markets.

FEP membership increased 27 , or 1.7% , primatiy td higher sales during open enrollment.

Other Membership (in thousands)

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

Life and disability membership increased 27 , 680, primarily due to growth and new sales in oacdl Group business.

Dental membership increased 195, or 3.9% , prigndtie to growth in our Local Group and Individexichange products, partially offset
by lapses in our Individual and Local Group off-bange products.

Dental administration membership increased 454,4%o , primarily due to membership expansion urderent contracts.

Vision membership increased 478 , or 9.5% , prilpae to growth in our Local Group business, iased sales and penetration in our
Medicare business and growth in our Individual Aiadional Accounts businesses. These increasespaetially offset by lapses in our off-
exchange Local Group and Individual businesses.

Medicare Advantage Part D membership decrease®58.3% , primarily due to membership declinesitesy from our decision to exit
the state of Georgia employer group Medicare prodffering, partially offset by membership acquitedough the acquisition of Simply
Healthcare and increased eligibility in various keds.

Medicare Part D standalone membership decreasedrd®.3% , primarily due to our product reposititg strategies and select strategic
actions in certain markets.

Cost of Care

The following discussion summarizes our aggregatietlying cost of care trends for the rolling 12ntis ended March 31, 2015 for our
Local Group fully-insured business only.
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Our cost of care trends are calculated by compdhagear-ovegear change in average per member per month clagits.cWhile our cot
of care trend varies by geographic location, basednderlying medical cost trends, we believe $h2015 cost of care trend estimate of 7.0%
plus or minus 50 basis points is appropriate.

Medical utilization, including pharmacy utilizatiphas been lower than in previous periods. Congtistéh prior years, provider rate
increases are a primary driver of medical costdseliVe continually negotiate with hospitals andgitians to manage these cost trends. We
remain committed to optimizing our reimbursememt¢sand strategies to help address the cost pessfaaed by employers and consumers.
Unit cost increases are also a driver of pharmasy. New high cost Hepatitis C drug therapies h@awaupward pressure on pharmacy trend.

In response to cost trends, we continue to purso#acting and plan design changes, promote antbimgnt performance-based contracts
that reward clinical outcomes and quality, and expaur disease management and advanced care marggeograms. We are taking a
leadership role in the area of payment reform &eeeed by our Enhanced Personal Health Care prodg establishing the primary care
doctor as central to the coordination of a patgehgalth care needs, the initiative builds on tleeass of current patienentered medical hon
programs in helping to improve patient care wioleéring costs.

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

Outpatient costs are a collection of different typéexpenses, such as outpatient facilities, telbays, emergency room, occupational anc
physical therapy and many others. Two key examgdegloped to mitigate outpatient costs are asviaio

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

» Expanded Cost and Quality Surgery ProgréThis program, developed in collaboration with AlpMpactively contacts members who

have elected to have an endoscopy, colonoscoyes or shoulder arthroscopy to inform them abtiatraative sites of care, with
the goal of offering information about providersauimay be more cost effective.
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Consolidated Results of Operations

Our consolidated summarized results of operationghie three months ended March 31, 2015 and 2f&ldsafollows:

Three Months Ended

March 31

2015 2014 $ Change % Change
Total operating revenue $ 18,851« $ 17,644%¢ $  1,206.¢ 6.€ %
Net investment income 167.¢ 183.7 (16.7) (8.8%
Net realized gains on investments 46.5 41.7 4.8 11.£%
Other-than-temporary impairment losses on investsnen (14.0 (20.9) 3.2 (29.6%
Total revenues 19,051.! 17,859. 1,192.: 6.7 %
Benefit expense 14,126.¢ 13,664.( 462.% 3.4%
Selling, general and administrative expense 3,145.. 2,861.! 283.% 9.C%
Other expensé 210.2 203.2 7.1 3.E%
Total expenses 17,482. 16,729.: 753.1 4.5 %
Income from continuing operations before income taxexpense 1,569.: 1,130.: 439.( 38.6%
Income tax expense 703.¢ 438.1 265.2 60.£ %
Income from continuing operations 865.2 691.« 173.¢ 25.1%
Income from discontinued operations, net of tax — 9.€ (9.6 NM 3
Net income $ 865.. ¢ 701.C % 164.2 23.L%
Average diluted shares outstanding 280.« 292.¢ (12.29) (4.2%
Diluted net income per share:

Diluted - continuing operations $ 3.0 % 237 % 0.7z 30.£%
Diluted - discontinued operatiofs — 0.0¢ (0.09) NM 2
Diluted net income per share $ 3.0¢ % 24C 3% 0.6< 28.6 %
Benefit expense ratib 80.2% 82.7% (250)bp’
Selling, general and administrative expense fatio 16.7% 16.2% 50bp®
Income from continuing operations before incomessaas a percentage of total revenue 8.2% 6.2% 190bp®
Net income as a percentage of total revenue 4.5% 3.% 60bp®

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

Includes interest expense, amortization of othiamigible assets and loss on extinguishment of
The operating results of830 CONTACTS are reported as discontinued opersithsra result of the divestiture completed on Jgrdl 2014

Calculation not meaningf

Benefit expense ratio represents benefit expessepercentage of premium revenue. Premiumbédahtee months ended March 31, 2015 and 2014 $1&1€10.5 and
$16,517.0, respectively. Premiums are includedtel operating revenue presented above.

bp = basis point; one hundred basis points =

6  Selling, general and administrative expense rafoasents selling, general and administrative esgpans a percentage of total operating rev:

AW NP

ol

Three Months Ended March 31, 2015 Compared to thede Months Ended March 31, 2014

Total operating revenue increased $1,206.6 , &6.® $18,851.4 in 2015 , resulting primarily frémigher premiums, and, to a lesser
extent, increased administrative fees. Higher punemsiwere mainly due to rate increases across @imésses designed to cover overall cost
trends and the increase in the HIP Fee. The iner@gsremiums was further attributable to memberéinireases in our Medicaid business,
membership acquired through the acquisition of Sjrifealthcare, and membership growth in our Indigldbusiness. The increase in
premiums was offset, in part, by the fully-
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insured membership declines in our Local Grouprmss. The increase in administrative fees primaesylted from membership growth and
price increases for self-funded members in our LGeaup and National Accounts businesses.

Net investment income decreased $16.1 , or 8.84167.6 in 2015 , primarily due to lower incomenfr alternative investments, partially
offset by higher investment yields.

Net realized gains on investments increased $a.81.5% , to $46.5 in 2015 , primarily due to acrease in net realized gains on sales @
equity securities, partially offset by an increasaet realized losses on sales of fixed matuetusities.

Other-than-temporary impairment losses on investsiecreased $3.2 , or 29.6% , to $14.0 , primatilg to an increase in impairment
losses on equity securities.

Benefit expense increased $462.3 , or 3.4% , to1®B49 in 2015 , primarily due to membership growmtbur Medicaid and Medicare
businesses, including the acquisition of Simply IHheare, an increase in overall cost trends aarasdusinesses, and membership growth in
our Individual business. These increases wereglgrtiffset by the fully-insured membership decéirie our Local Group business.

Our benefit expense ratio decreased 250 basisspmi®0.2% in 2015 , largely driven by an improvaitria our Commercial and Specialty
business segment predominantly due to improvedyciarthe timing of medical cost experience rethte Health Care Reform product
offerings, and improved medical cost performanceeiriain markets of our Medicaid business.

Selling, general and administrative expense ine@&283.7 , or 9.9% , to $3,145.2 in 2015 . Odirgglgeneral and administrative
expense ratio increased 50 basis points to 16.72015 . The increase in the expense was primauytd higher administrative costs to
support our growth in membership, and the incréasiee HIP Fee. The increase in the ratio was milgnattributable to the increase in the +
Fee.

Other expense increased $7.1 , or 3.5% , to $21@righarily due to higher interest expense drivgmigher outstanding debt balances.

Income tax expense increased $265.2 , or 60.5%708.9 in 2015 . The effective tax rates in 2048 2014 were 44.9% and 38.8% ,
respectively. The increase in income tax expensepsianarily due to increased income before incoaxes and the increase to the non-tax
deductible HIP Fee. For the three months ended IMat¢ 2015 and 2014, the HIP Fee resulted in additincome tax expense of $113.3 and
$80.5 , respectively. The increase was further otgzhdue to favorable 2014 discrete tax adjustmmetdsed to state income tax audits,
including refund claims filed, and adjustmentsttites deferred tax liabilities in 2014 resultingrfr@ decrease in the Indiana statutory income
tax rate. The increase in the effective tax rate pramarily due to the increase to the riar-deductible HIP Fee, the favorable 2014 disdiet
adjustments, and adjustments to the state defeaxddhbilities in 2014, discussed above.

Our net income as a percentage of total revenueased 60 basis points to 4.5% in 2015 as compar2@l4 as a result of all factors
discussed above.

Reportable Segments Results of Operations

We use operating gain to evaluate the performahoaraeportable segments, which are Commercial$petialty Business; Government
Business; and Other. Operating gain, which is a@8#AP measure, is calculated as total operatingmae less benefit expense and selling,
general and administrative expense. It does ndaidiecnet investment income, net realized gain®oss investments, other-than-temporary
impairment losses recognized in income, interegerge, amortization of other intangible assets, dosextinguishment of debt or income
taxes, as these items are managed in a corpowatedsservice environment and are not the respdibgibi operating segment management.

The discussion of segment results for the threethsoended March 31, 2015 and 2014 presented bslbased on operating gain, as
described above, and operating margin, anotheiG®AP measure, which is calculated as operating daidled by operating revenue. Our
definitions of operating gain and operating margiay not be comparable to similarly titled measuegorted by other companies. For
additional information, including a reconciliatiof non-GAAP financial measures, see Note 13, “Sedrivdormation,” to our unaudited
consolidated financial statements included in Patém 1 of this Form 10-Q.
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Our Commercial and Specialty Business, Governmestrizss and Other segments’ summarized resultseshtions for the three months
ended March 31, 2015 and 2014 are as follows:

Three Months Ended

March 31

2015 2014 $ Change % Change
Commercial and Specialty Business
Operating revenue $ 9,366.¢ $ 9,697f §$ (330.6) (3.9%
Operating gain $ 1,267 $ 886.1 $ 380.¢ 43.C%
Operating margin 13.5% 9.1% 440by
Government Business
Operating revenue $ 9,480.. $ 7,941 $ 1,538.¢ 19.4%
Operating gain $ 3244 % 239¢ % 84.¢ 35.4%
Operating margin 3.4% 3.C% 40bg
Other *
Operating revenue $ 44 % 6C $ (1.6 (26.71)%
Operating loss $ 12y % 70 $ (5.2 72.£%

1 Segment results are not material.

Commercial and Specialty Business

Operating revenue decreased $330.6 to $9,366.91i& 2primarily due to fully-insured membership litees in our Local Group business,
largely driven by conversions of fully-insured c@mts to self-funded ASO contracts. These decreases partially offset by premium rate
increases in our Local Group and Individual bussessglesigned to cover overall cost trends anchtirease in the HIP Fee. The decrease in
operating revenue was further offset by memberghtopvth in our Individual business and by increaadahinistrative fees, primarily resulting
from membership growth and pricing increases ftirfseded members in our Local Group and Nationatdunts businesses.

Operating gain increased $380.9 , or 43.0% , t86FL0 in 2015 primarily due to improved clarity in the timind medical cost experien
related to Health Care Reform product offeringsl mxcreases in self-funded membership. The incrgasperating gain was partially offset by
fully-insured membership declines in our Local Grdusiness and higher administrative costs to stjgoo growth in membership.

The operating margin in 2015 was 13.5% , a 440sky@sint increase over 2014 , primarily due to #etdrs discussed in the preceding twc
paragraphs.

Government Business

Operating revenue increased $1,538.8 , or 19.42849#80.1 in 2015 . The increase in operatingmegavas primarily due to increased
premiums in our Medicaid business as a result ghb@ship growth through commencement of operaiiomgw markets, including the
acquisition of Simply Healthcare, Health Care Ref@xpansions and growth in existing markets. Tlesimse in Medicaid premiums was
further due to pricing increases designed to coverall cost trends and the increase in the HIP Fee increase in operating revenue was
further attributable to premium increases in oudMare business as a result of price increaseshangcquisition of Simply Healthcare, and
increased benefit utilization and pricing in ourFFRUSiness.

Operating gain increased $84.8 , or 35.4% , to ¥8242015 , primarily due to membership growth angdroved medical cost
performance in certain markets in our Medicaid besss, partially offset by higher administrativetsds support our growth in membership.

-36 -




The operating margin in 2015 was 3.4% , a 40 hasist increase over 2014 , primarily due to thedexdiscussed in the preceding two
paragraphs.

Critical Accounting Policies and Estimates

We prepare our consolidated financial statementsimiormity with GAAP. Application of GAAP requiraeanagement to make estimates
and assumptions that affect the amounts reportedriconsolidated financial statements and accogipgmotes and within this MD&A. We
consider some of our most important accountingcpesithat require estimates and management judgméetthose policies with respect to
liabilities for medical claims payable, income taxgoodwill and other intangible assets, investsmant retirement benefits. Our accounting
policies related to these items are discussedni2@i4 Annual Report on Form 10-K in Note 2, “Basi’resentation and Significant
Accounting Policies,” to our audited consolidatewhcial statements as of and for the year endegmber 31, 2014 , as well as in the
“Critical Accounting Policies and Estimates” seatiaf Part Il, Item 7, “Management’s Discussion &mhlysis of Financial Condition and
Results of Operations.” As of March 31, 2015, atitical accounting policies and estimates havechainged from those described in our 201.
Annual Report on Form 10-K.

New Accounting Pronouncements

For information regarding new accounting pronouneets that were issued during the three months elldech 31, 2015 , see thé&Recent
Accounting Guidance Not Yet Adop" section of Note 2, “Basis of Presentation anchBigant Accounting Policies” to our unaudited
consolidated financial statements included in Rdrém 1 of this Form 10-Q.

Liquidity and Capital Resources
Sources and Uses of Capit

Our cash receipts result primarily from premiundmanistrative fees, investment income, other reegipuoceeds from the sale or matu
of our investment securities, proceeds from bomosj and proceeds from the issuance of common staddr our employee stock plans. Casl
disbursements result mainly from claims paymermsjinistrative expenses, taxes, purchases of invegtaecurities, interest expense,
payments on borrowings, acquisitions, capital exjiares, repurchases of our debt securities andvemmstock and the payment of cash
dividends. Cash outflows fluctuate with the amaoamd timing of settlement of these transactions. fyre decline in our profitability would
likely have an unfavorable impact on our liquidity.

For a more detailed overview of our liquidity arapital resources management, see tindrbduction” section 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 2014 Annual Report on Form 10-K.

For additional information regarding our use ofitauring the three months ended March 31, 2=, Note 3, “Business Acquisition
and Divestiture,” Note 8, “Debt,” and thdJse of Capital — Dividends and Stock Repurchasgim” section of Note 10, “Capital Stock,” to
our unaudited consolidated financial statementsider in Part |, Item 1 of this Form 10-Q.
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Liquidity
The table below indicates the change in cash astdl equivalents for the three months ended Marcl2@®15 and 2014 :

Three Months Ended

March 31
2015 2014

Cash flows provided by (used in):

Operating activities $ 1,650. $ 1,387.

Investing activities (2,711.9 (744.9)

Financing activities 311.¢ (258.€)

Effect of foreign exchange rates on cash and casivaents (5.5 (0.3
Increase in cash and cash equivalents $ (754.%) % 384.:

During the three months ended March 31, 2015 cash flow provided by operating activities was $0.6 , compared to $1,387.5 for the
three months ended March 31, 2014 , an increa$268.0 . This increase was primarily attributablen increase in premium receipts as a
result of rate increases across our businessegngelsio cover overall cost trends and Health Caferif fees, and growth in membership. The
increase in cash provided by operating activities Wurther attributable to payments in 2014 thdtrdit recur in 2015 for the adjudication of
claims relating to the New York State contract amsion from our fully-insured Local Group businéss self-funded ASO contract. The
increase in cash provided by operating activities wartially offset by an increase in claims payisigorimarily as a result of membership
growth.

Net cash flow used in investing activities was $2,6 during the three months ended March 31, 2@bsnpared to $744.3 during theee
months ended March 31, 2014 . The increase inftastused in investing activities of $1,967.3 beémehe two periods primarily resulted
from changes in cash flows relating to the purclzasksale of subsidiaries. During the three moattteed March 31, 2015, cash was utilized
for the purchase of Simply Healthcare. During tire¢ months ended March 31, 2014 , cash was pgé¢he sale of our 1-800
CONTACTS business and glasses.com related as$etsndrease in cash flow used in investing acésitivas further attributable to an incre
in net purchases of investments and by changescirities lending collateral.

Net cash flow provided by financing activities wi&&11.9 during the three months ended March 31, 2@bmpared to net cash flow used
in financing activities of $258.6 during the thmenths ended March 31, 2014 . The change in cashffbm financing activities of $570.5
primarily resulted from a decrease in common stegkirchases, an increase in net proceeds from coiangaper borrowings and an incre.
in securities lending payable, partially offsetdiyanges in bank overdrafts and a decrease in oe¢gds provided by short- and long-term
borrowings.

Financial Condition

We maintained a strong financial condition andiliify position, with consolidated cash, cash eqigmts and investments, including long-
term investments, of $24,609.7 at March 31, 203kce December 31, 2014 , total cash, cash equigadend investments, including loterm
investments, increased by $832.0 primarily dueakha@yenerated from operations, net proceeds ret&w® commercial paper borrowings,
changes in securities lending payable and prodeensissuance of common stock under employee gitarhks. These increases were partially
offset by common stock repurchases, the acquisitid@imply Healthcare, changes in securities legdiollateral, cash dividends paid to
shareholders and changes in bank overdrafts.

Many of our subsidiaries are subject to variousegpment regulations that restrict the timing andamt of dividends and other
distributions that may be paid to their respecfigseent companies. Certain accounting practicespbesl by insurance regulatory authorities,
or statutory accounting practices, differ from GAAFhanges that occur in statutory accounting prestiif any, could impact our subsidiaries’
future dividend capacity. In addition, we have a&gréo certain undertakings with regulatory autl@sitincluding requirements to maintain
certain capital levels in certain of our subsidiari
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At March 31, 2015, we held $2,817.9 of cash arsth eguivalents and investments at the parent coynpadrich are available for general
corporate use, including investment in our busiegsacquisitions, potential future common stoclurelpases and dividends to shareholders,
repurchases of debt securities and debt and intgagments.

We calculate our consolidated debt-to-capital ratinon-GAAP measure, which we believe assistsshave and rating agencies in
measuring our overall leverage and additional bwimg capacity. In addition, our bank covenantstidel a maximum debt-to-capital ratio that
we cannot and did not exceed. Our debt-to-capt# is calculated as the sum of debt divided lgysihm of debt plus shareholdegguity. Ou
debt-to-capital ratio may not be comparable to Isirlyi titled measures reported by other compar@es.consolidated debt-to-capital ratio was
39.4% and 38.5% as of March 31, 2015 and Decenthez(B.4 , respectively.

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

Future Sources and Uses of Liquidity

We have a shelf registration statement on file with Securities and Exchange Commission to regastemlimited amount of any
combination of debt or equity securities in onenarre offerings. Substantially concurrent with thed of this Quarterly Report on Form 19;
we filed a post-effective amendment to our shalfsteation statement to register warrants, depgsghares, rights, stock purchase contracts
and stock purchase units as additional securtigisdan be offered under the shelf registratiotestant. Specific information regarding terms
and securities being offered will be provided & time of an offering. Proceeds from future offgarare expected to be used for general
corporate purposes, including, but not limitectb@ repayment of debt, investments in or extensidresedit to our subsidiaries and the
financing of possible acquisitions or business espm.

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

For additional information regarding our sourced ases of capital at March 31, 2015, see Not®&@sihess Acquisition and Divestiture,
Note 8,“Debt,” and the “Use of Capital—Dividends and Stock Repurchase Rragrsection of Note 10, “Capital Stock” to our unatedi
consolidated financial statements included in Patém 1 of this Form 10-Q.

For additional information regarding our future sms and uses of liquidity, seétture Sources and Uses of Liquiditincluded in the
“Liquidity and Capital Resources” section of Pdritem 7, “Management’s Discussion and Analysi$-wfancial Condition and Results of
Operations” in our 2014 Annual Report on Form 10-K.

Contractual Obligations and Commitments

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

For additional information regarding our estimatedtractual obligations and commitments, see t¢her Contingenciesand “
Contractual Obligations and Commitmeritsections of Note 9, “Commitments and Contingesgito our unaudited 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 2014 Annual Report on Form 10theo than payments on long-term debt borrowings.$&te 8, “Debt” to our unaudited
consolidated financial statements included in Rdrém 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 organizationsljabgsed on the National Association of Insurance
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Commissioners, or NAIC, RBC Model Act. These RBGuieements are intended to measure capital adeqtaddyg into account the risk
characteristics of an insurer’s investments andysects. The NAIC sets forth the formula for calcirigtthe RBC requirements, which are
designed to take into account asset risks, insereeks, interest rate risks and other relevaksngith respect to an individual insurance
company’s business. In general, under the RBC MAdglan insurance company must submit a repatsd®BC level to the state insurance
department or insurance commissioner, as apprepaathe end of each calendar year. Our regufatbsidiaries’ respective RBC levels as of
December 31, 2014 , which was the most recentfdatehich reporting was required, were in excesalbandatory RBC thresholds. In
addition to exceeding the RBC requirements, waracempliance with the liquidity and capital recgrinents for a licensee of the BCBSA and
with the tangible net equity requirements applieabl certain of our California subsidiaries.

For additional information, see Note 21, “Statutbrformation,” in our audited consolidated finadn@tatements as of and for the year
ended December 31, 2014 included in our 2014 AnReglort on Form 10-K.
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Safe Harbor Statement under the Private Securitiekitigation Reform Act of 1995

This document contains certain forward-looking miation about us that is intended to be coverethbysafe harbor for “forward-
looking statements” provided by the Private Se@sit.itigation Reform Act of 1995. Forward-lookisigitements are statements that are not
generally historical facts. Words such“expect(s),” “feel(s),” “believe(s),” “will,” “may, " “anticipate(s),” “intend,” “estimate,” “project”
and similar expressions are intended to identifywlrd-looking statements, which generally are nistdrical in nature. These statements
include, but are not limited to, financial projemtis and estimates and their underlying assumptistadements regarding plans, objectives anc
expectations with respect to future operationsdpiads and services; and statements regarding fyteréormance. Such statements are subje
to certain risks and uncertainties, many of which difficult to predict and generally beyond oumtml, that could cause actual results to
differ materially from those expressed in, or iraglor projected by, the forward-looking informatiand statements. These risks and
uncertainties include: those discussed and idetifin our public filings with the U.S. SecuritigedaExchange Commission, or SEC; increase
government participation in, or regulation or tai@t of health benefits and managed care operatiomdyding, but not limited to, the impe
of the Patient Protection and Affordable Care Actiahe Health Care and Education Reconciliation 2010, or Health Care Reform;
trends in health care costs and utilization ratesr ability to secure sufficient premium rates udihg regulatory approval for and
implementation of such rates; our participationtie federal and state health insurance exchangdsridealth Care Reform, which have
experienced and continue to experience challengegalimplementation of initial and phased-in psiens of Health Care Reform, and which
entail uncertainties associated with the mix antline of business, particularly in our Individual&aBmall Group markets, that could
negatively impact the adequacy of our premium rateswhich may not be sufficiently offset by tls& dpportionment provisions of Health
Care Reform; our ability to contract with providezsnsistent with past practice; competitor pricinglow market trends of increasing costs;
reduced enroliment, as well as a negative changmiirhealth care product mix; risks and uncertagstregarding Medicare and Medicaid
programs, including those related to -compliance with the complex regulations imposedebn and funding risks with respect to revenue
received from participation therein; a downgradeoiar financial strength ratings; litigation and iestigations targeted at our industry and «
ability to resolve litigation and investigationsthin estimates; medical malpractice or professidraility claims or other risks related to
health care services provided by our subsidiar@s; ability to repurchase shares of our common lsted pay dividends on our common s
due to the adequacy of our cash flow and earnimgsaher considerations; non-compliance by any yaiith the Express Scripts, Inc.
pharmacy benefit management services agreemerahwhbuld result in financial penalties, our inabjlito meet customer demands, i
sanctions imposed by governmental entities, inoythe Centers for Medicare and Medicaid Servieegnts that result in negative publicity
for us or the health benefits industry; failuredfiectively maintain and modernize our informataystems and-business organization and to
maintain good relationships with third party venddor information system resources; events that nemgatively affect our licenses with the
Blue Cross and Blue Shield Association; possibleainment of the value of our intangible assetsitifife results do not adequately supg
goodwill and other intangible assets; intense catitipa to attract and retain employees; unauthodzisclosure of member or employ
sensitive or confidential information, includingetimpact and outcome of investigations, inquir@aims and litigation related to the cyber
attack we reported in February 2015; changes ingbenomic and market conditions, as well as regutatthat may negatively affect our
investment portfolios and liquidity; possible réstions in the payment of dividends by our subsidgaand increases in required minimum
levels of capital and the potential negative effemin our substantial amount of outstanding inddh&ss; general risks associated with
mergers and acquisitions; various laws and provisiin our governing documents that may preventisoaldirage takeovers and business
combinations; future public health epidemics anthstophes; and general economic downturns. Reaalergautioned not to place undue
reliance on these forward-looking statements tipaiak only as of the date hereof. Except to thenertberwise required by federal securities
law, we do not undertake any obligation to republisvised forward-looking statements to reflectnés@r circumstances after the date hereof
or to reflect the occurrence of unanticipated egseReaders are also urged to carefully review amuser the various disclosures in our SEC
reports.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

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

ITEM 4. CONTROLS AND PROCEDURES

We carried out an evaluation as of March 31, 201ider the supervision and with the participatibouwr 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. Based upon that evaluation, the Ekecutive Officer and Chief Financial
Officer concluded that our disclosure controls anacedures are effective in timely alerting thenmtaterial information relating to us
(including our consolidated subsidiaries) requit@tte disclosed in our reports under the Secutifiehange Act of 1934. In addition, basec
that evaluation, the Chief Executive Officer andeElrinancial Officer concluded that our disclosammtrols and procedures were effective in
ensuring that information required to be disclolsgdis in the reports that we file or submit undher $ecurities Exchange Act of 1934 is
accumulated and communicated to our managemehiding the Chief Executive Officer and Chief Finel®©fficer, as appropriate to allow
timely decisions regarding required disclosures.

There have been no changes in our internal coowe financial reporting that occurred during theee months ended March 31, 2Qh&t
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.

PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
For information regarding legal proceedings at Ma3t, 2015 , see thelitigation,” “ Cyber Attack Incideritand “ Other Contingencies

" sections of Note 9, “Commitments and Contingestie our unaudited consolidated financial statetsércluded in Part I, Iltem 1 of this
Form 10-Q.

ITEM 1A. RISK FACTORS

There have been no material changes to the ris&rfadisclosed in our 2014 Annual Report on ForaK10
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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 relatedtw repurchases of common stock for the periodisénted:

Total Number Approximate
of Shares Dollar Value
Purchased of Shares
as Part that May Yet
Total Number Average of Publicly Be Purchased
of Shares Price Paid Announced Under the
Period Purchased* per Share Programs? Programs
(in millions, except share and per share data)
January 1, 2015 to January 31, 2015 1,509,57. 130.31 1,486,65! 5,497.¢
February 1, 2015 to February 28, 2015 1,847,76 136.6" 1,845,17! 5,245.¢
March 1, 2015 to March 31, 2015 2,852,15 142.2( 2,323,05: 4,917.¢
6,209,49 5,654,87:

1 Total number of shares purchased includes 554,6li@eded to or withheld by us in connection withgayee payroll tax withholding
upon exercise or vesting of stock awards. Stocktgran employees and directors and stock issuestdok option plans and stock purck
plans in the consolidated statements of sharet®ldquity are shown net of these shares purchased.

2 Represents the number of shares repurchased thteeigiommon stock repurchase program authorizeziboard of Directors, which
the Board evaluates periodically. During the thremths ended March 31, 2015 , we repurchased BB54hares at a cost of $774.1
under the program. The Board of Directors has aiz®o our common stock repurchase program sinc8.2lie Board's most recent
authorized increase to the program was $5,0000Qataber 2, 2014. Between April 1, 2015 and Apri] 2815 , we repurchased 515,571
shares at a cost of $79.9 , bringing our curreatlability to $4,837.7 at April 14, 2015 . No duat has been placed on our common stoc
repurchase program and we reserve the right todiswe the program at any time.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES
None.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

A list of exhibits required to be filed as parttbfs Form 10-Q is set forth in the Index to Extsbitvhich immediately precedes such

exhibits, and is incorporated herein by reference.
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SIGNATURES

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

ANTHEM, INC.
Registrant

Date: April 29, 2015 By: /'s/ WAYNE S. DEV EYDT

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

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

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

Number

3.1

3.2

4.€

10.2*

31.1

31.2

32.1

32.2

101

INDEX TO EXHIBITS

Exhibit

Amended and Restated Articles of Incorporatibthe Company, as amended effective December12,208corporated by
reference to Exhibit 3.1 to the Company’s Curreep&t on Form 8-K filed on December 2, 2014.

By-Laws of the Company, as amended effectiveeD®er 2, 2014, incorporated by reference to ExBilito the Company's
Current Report on Form 8-K filed on December 2,201

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

(n) Form of Incentive Compensation Plan Nonifieal Stock Option Award Agreement for 2015.
(o) Form of Incentive Compensation Plan Retstd Stock Unit Award Agreement for 2015.
(p) Form of Incentive Compensation Plan &enfance Share Award Agreement for 2015.

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

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

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

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

The following material from Anthem, Inc.’s Qtenly Report on Form 10-Q for the quarter endeddiid@1, 2015, formatted in
XBRL (Extensible Business Reporting Language)th@® Consolidated Balance Sheets; (ii) the Consii&tatements of
Income; (iii) the Consolidated Statements of Corhpresive Income; (iv) the Consolidated StatemenBash Flows; (v) the
Consolidated Statements of Shareholders’ Equitgf;(a) Notes to Consolidated Financial Statements.

Indicates management contracts or compensatamg jpr arrangements.
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Participant:
Company:

Notice:

Plan:

Grant:

Exercisability:

Expiration Date:

Rejection:

Exhibit 10.2(n)
Schedule A
Notice of Option Grant
[e]
Anthem, Inc

You have been granted the following nonqualifiemtktoption to purchase shares of common stockefthmpan
in accordance with the terms of the Plan and ttaela¢d Nonqualified Stock Option Award Agreement.

Anthem Incentive Compensation F

Grant Date: ¢]
Option Price per Share: €
Number of Shares under Optiore] [

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

Shares Date

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

Your Option will expire ten years from the Grantt®asubject to earlier termination as set fortthia Plan and th
Agreement.

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




Nonqualified Stock Option Award Agreement

This Nonqualified Stock Option Award Agreement ¢thAgreement”) dated as of the Grant Date (the ¥Eiate”)set fortt
in the Notice of Option Grant attached as Scheduleereto (the “Grant Notice”) is made between Amthénc. (the “Company”and th
Participant set forth in the Grant Notice. The Gidatice is included in and made part of this Agneat.

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

2. Method of Exercise of the Option

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

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

3. _Termination The Option shall terminate upon the Participa&rmination for any reason and no Shares magidifte!
be purchased under the Option except as providémvbéNotwithstanding anything contained in this Agment, the Option shall not
exercisable after the Expiration Date.

(a) Retirementlf the Participant Termination is due to Retirement (for purposethisf Agreement, defined as
Participant’s Termination after attaining age fifiye (55) with at least ten (10) completed yeafrservice or after attaining age sixiye (65))
1 the Option shall continue to become exercisablemling to the schedule set forth in the Grantidégtprovidedthat the Option she
terminate on the five-year anniversary of the ddtéhe Participans Retirement but not later than the Expiration Daiged on the attach
Schedule Aprovided, furtherthat if the Participans Termination is due to Retirement during the adderyear of the Grant Date, the Op
shall be immediately terminated on a pata basis, measured by the number of completédnfths in that calendar year during which
Participant was employed by the Company or an iafél (e.g., if the Participarst’Retirement occurs in September, 33.3% (or 4/12he
Option shall be immediately terminated), and tha-tesminated portion of the Option shall continueberome exercisable according to
schedule set forth in the Grant Notiée.

(b) Death and Disability.If the Participant’'s Termination is due to the Rgpant's death or Disability (fc
purposes of this Agreement, as defined in the epble Anthem Londg-erm Disability Plan), the Option shall immediatddgcome full
exercisable and shall terminate on the fpear anniversary of the date of such Terminationniot later than the Expiration Date noted or
attached Schedule A.

1 For stock option grants to Joseph R. Swedish, &g#nt is defined as attaining age sixty-five punsta his February 6, 2013 Offer Letter.
2 This retirement provision is deleted in non-anme#ntion grants.




(c) Termination without Causé. Unless Section 3(e) is applicable, if the Partiot{sm Termination is by tt
Company or an Affiliate without Cause (for purposdshis Agreement, defined as a violation of “caotl as such term is defined in
Anthem HR Corrective Action Policy and if the Peifieint participates in the Anthem, Inc. Executivgréement Plan (the "Agreement Pla
the Key Associate Agreement or the Key Sales Assedgreement also as defined in that plan or agee¢) or voluntarily by the Participa
the Option, to the extent exercisable as of the dasuch Termination, shall thereafter only bereisable for a period of fortfive (45) day
from the date of such Termination, but not latantthe Expiration Date noted on the attached Sdaet

(d) Cauself the Participants Termination is for Cause, even if on the datsumh Termination the Participant
met the definition of Retirement or Disability, théhe portion of the Option that has not been ézedcshall immediately terminafe.

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

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

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

5. _Taxes and WithholdingsAt the time of receipt of Shares upon the exer@$ all or any part of the Option, 1
Participant shall pay to the Company in cash (oker@ther arrangements, in accordance with ArticlélXof the Plan, for the satisfaction «
any taxes of any kind required by law to be witkhheith respect to such Shargspvided, however, that pursuant to any procedures,
subject to any limitations as the Committee mayg@ibe and subject to applicable law, the Partidipaay elect to satisfy, in whole or in p
such withholding

3 For stock option grants to Joseph R. Swedishs#ition also references Good Reason and is enfiédadination without Cause and for Good Reasonh Batuse and Good
Reason are defined in his February 6, 2013 Offétete

4 This section is sometimes revised to add Good Re@smination and to allow for the immediate vegti the options involving sign-on grants for neineh with 45 days to
exercise the options.

5 If section (c) is revised as noted in footnote 6vah this section is entitled Other Terminationd drstates that unless (e) is applicable, if grenination is for any reason other
than those noted in (a), (b), and (c) above, thioD@phat has not yet vested shall immediately teate.

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




obligations by (a) withholding Shares otherwise\adghble to the Participant pursuant to the Op(iprovided, howevethat the amount of ai
Shares so withheld shall not exceed the amountssapgto satisfy required Federal, state, localremdUnited States withholding obligatic
using the minimum statutory withholding rates fedEral, state, local and/or nbhS. tax purposes, including payroll taxes, thataplicabl
to supplemental taxable income) and/or (b) tendetinthe Company Shares owned by the ParticiparthéParticipant and the Participant
spouse jointly) based, in each case, on the Farké&la/alue of the Shares on the payment date agrdated by the Committee. Any st
election made by the Participant must be irrevagabiade in writing, signed by the Participant, ahdll be subject to any restrictions
limitations that the Committee, in its sole dismet deems appropriate.

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

7. _No Right to Continued Employmeritleither the Option nor any terms contained is #hgreement shall confer upon
Participant any express or implied right to beiregd in the employment or service of the Compangror Affiliate for any period, nor restr
in any way the right of the Company, which righhiareby expressly reserved, to terminate the Raatits employment or service at any ti
with or without Cause. The Participant acknowledged agrees that any right to exercise the Optorairned only by continuing as
employee of the Company or an Affiliate at the vafl the Company or such Affiliate, or satisfactioh any other applicable terms ¢
conditions contained in the Plan and this Agreemant not through the act of being hired, beinghtge the Option or acquiring Sha
hereunder.

8. _The Plan This Agreement is subject to all the terms, psmvis and conditions of the Plan, which are incoafeal herei
by reference, and to such regulations as may fiora to time be adopted by the Committee. Unlestddfherein, capitalized terms are
defined in the Plan. In the event of any conflieteen the provisions of the Plan and this Agreéntba provisions of the Plan shall cont
and this Agreement shall be deemed to be modifmmbrdingly. The Plan and the prospectus descriltiregg Plan can be found on
Company’s HR intranet. A paper copy of the Plan #redprospectus shall be provided to the Particippon the Participarg’written reque
to the Company at Anthem, Inc., 120 Monument Cjrtfelianapolis, Indiana 46204, Attention: Corpor&tecretary, Shareholder Servi
Department.

9. Compliance with Laws and Regulations

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

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

(c) If at the time of exercise of all or part thie Option, the Shares are not registered undeiStcurities Ac
and/or there is no current prospectus in effeceutite Securities Act with respect to the




Shares, the Participant shall execute, prior todbkivery of any Shares to the Participant by then@any pursuant to this Agreement
agreement (in such form as the Company may speicifyhich the Participant represents and warramas$ the Participant is purchasing
acquiring the shares acquired under this Agreerfterthe Participant's own account, for investmemlyand not with a view to the resale
distribution thereof, and represents and agredsatasubsequent offer for sale or distributiorany kind of such Shares shall be made
pursuant to either (i) a registration statemenaomppropriate form under the Securities Act, whedistration statement has become effe
and is current with regard to the Shares beingredf®r sold, or (ii) a specific exemption from ttegistration requirements of the Secur
Act, but in claiming such exemption the Participahéll, prior to any offer for sale of such Shasain a prior favorable written opinion,
form and substance satisfactory to the Companyn fcounsel for or approved by the Company, as toatti@icability of such exemptis
thereto.

10. _Notices All notices by the Participant or the Participarassignees shall be addressed to Anthem, IncMb2@men
Circle, Indianapolis, Indiana 46204, Attention: &dAdministration, or such other address as the @ may from time to time specify. .
notices to the Participant shall be addressededHrticipant at the Participant’s address in thm@any's records.

11. _Other PlansThe Participant acknowledges that any incomevddrirom the exercise of the Option shall not &ffee
Participants participation in, or benefits under, any othendfi plan or other contract or arrangement manadiby the Company or a
Affiliate.

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

ANTHEM, INC.

By:

Printed: Lewis Hay llI

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

| DO NOT accept this Option:

Signature: e Dat

Printed Name:




Participant:

Company:

Notice:

Plan:

Grant:

Period of Restriction:

Rejection:

Exhibit 10.2(0)
Schedule A
Notice of Restricted Stock Unit Grant

[e]
Anthem, Inc.

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

Anthem Incentive Compensation Plan

Grant Date¢]
Number of Restricted Stock Units][

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

Shares Lapse Date

[e] [o]

[e] [e]

[e] [e]

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

If you do not want to accept your Restricted Stbichts, please return this Agreement, executed hyon
the last page of this Agreement, at any time withkty (60) days after the Grant Date to Anthent,,112C
Monument Circle, Indianapolis, Indiana 46204, Attem: Stock AdministrationDo not return a signed
copy of this Agreement if you accept your Restricté Stock Units. If you do not return a signed copy
this Agreement within sixty (60) days after the @r®ate, you will have accepted your Restrictedcls
Units and agreed to the terms and conditions s#t fo this Agreement and the terms and conditiointhe
Plan.




Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (thisgtAement”) dated as of the Grant Date (the “GraateD) set forth in th
Notice of Restricted Stock Unit Grant attached alse8ule A hereto (th*Grant Notice”) is made between Anthem, Inc. (tl&ofmpany”)anc
the Participant set forth in the Grant Notice. Brant Notice is included in and made part of thiséement.

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

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

3. _Termination

(@) Retirementlf the Participang Termination is due to Retirement (for purposethisf Agreement, defined as
Participant’s Termination after attaining age fifiye (55) with at least ten (10) completed yedrsearvice or after attaining age siXiye (65))
!, the restrictions upon the Restricted Stock Usitall continue to lapse throughout the Period oftiReion and the Shares covered by
related portion of the Restricted Stock Units sltalhtinue to be delivered upon the applicable Lapate; provided, howeverthat if the
Participant’s Termination due to Retirement is dgrihe calendar year of the Grant Date, the RéstriStock Units shall be forfeited on a pro
rata basis, measured by the number of completédnfuriths in that calendar year during which thetiBipant was employed by the Comp.
or an Affiliate (e.g., if the Participant Retirement occurs in September, 33.3% (or 4/1 e Restricted Stock Units will be forfeited),d
the Period of Restriction on the néorfeited portion of the Restricted Stock Units Islcantinue to lapse throughout the Period of Retstm
described in the attached Grant Notice and theeShaovered by the related portion of the Restri€tk Units shall continue to be delive
upon the applicable Lapse Date.

(b) Death and Disability. ® If the Participant Termination is due to death or Disability (forrposes of thi
Agreement, as defined in the applicable Anthem L®agn Disability Plan), then the Period of Restdotshall immediately lapse, causing
restrictions which would otherwise remain on thestReted Stock Units to immediately lapse and thar8s covered by the Restricted S
Units shall be immediately delivered.

(c) Other Terminations *Unless Section 3(d) is applicable, if the Partinipg Termination is by the Company
an Affiliate or by the Participant for any reasdher than death, Disability or

1 For restricted stock unit awards to Joseph R. SshedRetirement is defined as attaining age sixtg-fiursuant to his February 6, 2013 Offer Letter.
2 This retirement provision is deleted in non-anme&ntion awards.

3 This section is sometimes revised to add Termindtipthe Company without Cause and Good Reasotirtations and to allow for the immediate vestingedtricted stock
units involving sign-on equity for new hires.

4 If section (b) is revised as noted in footnote dwa) this section includes the termination reasmtsd in footnote 4 above.




Retirement, then all Restricted Stock Units for eththe Period of Restriction had not lapsed priothie date of such Termination shal
immediately forfeited®

(d) Termination after Change in Contrdllf after a Change in Control the ParticipanTermination is (i) by tt
Company or an Affiliate without Cause (for purposdshis Agreement, defined as a violation of “canoti as such term is defined in -
Anthem HR Corrective Action Policy and if the Peifieint participates in the Anthem, Inc. Executivgréement Plan (the "Agreement Pla
the Key Associate Agreement or the Key Sales Assechgreement also as defined in that plan or agee® or (ii), if the Participa
participates in the Agreement Plan, by the Paditigor Good Reason (as defined in the Agreemet)Pthen the Period of Restriction or
Restricted Stock Units shall immediately lapse,st@y any restrictions which would otherwise remaim the Restricted Stock Units
immediately lapse and the Shares covered by th&i€ed Stock Units shall be immediately deliverdbtwithstanding any provision of ti
Agreement to the contrary, in the event that tis¢rictions on any Restricted Stock Units lapse urohy provision of this Section 3 by rea
of any Termination and such Termination occurs ivithe two year period following a Change in Cohthat is a “change in control event”
within the meaning of Code Section 409A, the Shatdyect to the Participast’Restricted Stock Units shall be delivered to Plaeticipan
immediately upon such Termination.

(e) Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event
the Participant is a non-executive participanti& Agreement Plan, is an Executive (as definechbyCiompany) at the time of the Participant’
Termination, regardless of whether the Executivihésn a participant in such Agreement Plan, orthasAmerigroup title of EVP or Regiot
CEO, the Restricted Stock Units shall be forfeifethe Participant breaches any provision of Secf6 or 3.10 of the Agreement Plan
which case the Participant shall be subject td'feturn of Consideration” provision contained ircSen 3.7 of the Agreement Plan.

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

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

6. _Taxes and WithholdingdJpon the expiration of the applicable portiontleé Period of Restriction (and delivery of
underlying Shares), or as of which the value of Regtricted Stock Units first becomes

5 For restricted stock unit awards to Joseph R. Sshediis section is labeled Without Cause, for GRedson, and Other Terminations and contains thkcaple references to
his February 6, 2013 Offer Letter.

6 For awards to Joseph R. Swedish, Cause is alsvedefi his February 6, 2013 Offer Letter and tkeigtion contains the appropriate reference to hisrQgetter.




includible in the Participardg’ gross income for income tax purposes, the Paatitishall satisfy all obligations for the paymeftany ta:
attributable to the Restricted Stock Units. ThetiBigant shall notify the Company if the Participavishes to pay the Company in cash, cl
or with shares of Anthem common stock already owloedhe satisfaction of any taxes of any kind iieggh by law to be withheld with resp
to such Restricted Stock Units. Any such electiadenby the Participant must be irrevocable, maderiting, signed by the Participant, ¢
shall be subject to any restrictions or limitatiadhat the Compensation Committee of the Board oé&ors of the Company (“Committeef,
its sole discretion, deems appropriate. If theiBigeint does not notify the Company in writing ehst 14 days prior to the applicable laps
the Period of Restriction, the Committee is auttentito take any such other action as may be neyessappropriate, as determined by
Committee, to satisfy all obligations for the payref such taxes. Such other actions may includehweiding the required amounts from of
compensation payable to the Participant, a satlteer transaction or such other method determiyetido Committee, in its discretion.

7. _No Rights as a Shareholdéthe Participant shall have no rights of a shddgrqincluding, without limitation, divider
and voting rights) with respect to the Restrictéac® Units, for record dates occurring on or after Grant Date and prior to the date any
Restricted Stock Units vest in accordance with Agseement.

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

9. _The Plan This Agreement is subject to all the terms, psmvis and conditions of the Plan, which are incrafeal herei
by reference, and to such regulations as may fiora to time be adopted by the Committee. Unlestddfherein, capitalized terms are
defined in the Plan. In the event of any conflieteeen the provisions of the Plan and this Agreéntba provisions of the Plan shall cont
and this Agreement shall be deemed to be modifmmbrdingly. The Plan and the prospectus descriltiregg Plan can be found on
Company’s HR intranet. A paper copy of the Plan #redprospectus shall be provided to the Particippon the Participarg’written reque
to the Company at Anthem, Inc., 120 Monument Cjrtfelianapolis, Indiana 46204, Attention: Corpor&tecretary, Shareholder Servi
Department.

10. _Compliance with Laws and Requlations

(8) The Restricted Stock Units and the obligattbthe Company to deliver Shares hereunder bleadlubject in a
respects to (i) all applicable Federal and states Jaules and regulations and (ii) any registratmumlification, approvals or other requirem
imposed by any government or regulatory agencyodylwhich the Committee shall, in its discretiortefmine to be necessary or applice
Moreover, the Company shall not deliver any cexdiies for Shares to the Participant or any othesgpepursuant to this Agreement if doing
would be contrary to applicable law. If at any titlee Company determines, in its discretion, thatliting, registration or qualification
Shares upon any national securities exchange @riany state or Federal law, or the consent oramapof any governmental regulatory bc
is necessary or desirable, the Company shall no¢dpaired to deliver any certificates for Sharethi Participant or any other person purs
to this Agreement unless and until such listingjigeation, qualification, consent or approval heen effected or obtained, or othen
provided for, free of any conditions not acceptabléhe Company.

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




(c) If, at any time, the Shares are not registarnder the Securities Act, and/or there is noectirprospectus
effect under the Securities Act with respect to $iares, the Participant shall execute, prior éodélivery of any Shares to the Participar
the Company pursuant to this Agreement, an agree(iresuch form as the Company may specify) in \hige Participant represents
warrants that the Participant is purchasing or mitg the shares acquired under this Agreementtlier Participans own account, fi
investment only and not with a view to the resaledistribution thereof, and represents and agrbas any subsequent offer for sale
distribution of any kind of such Shares shall bedmanly pursuant to either (i) a registration steat on an appropriate form under
Securities Act, which registration statement hasobee effective and is current with regard to thar8h being offered or sold, or (ii) a spet
exemption from the registration requirements of Sleeurities Act, but in claiming such exemption Baaticipant shall, prior to any offer
sale of such Shares, obtain a prior favorable &mritipinion, in form and substance satisfactorsheo@ompany, from counsel for or appro
by the Company, as to the applicability of suchnepion thereto.

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

12. _Notices All notices by the Participant or the Participarassignees shall be addressed to Anthem, IncMb2@men
Circle, Indianapolis, Indiana 46204, Attention: &dAdministration, or such other address as the @ may from time to time specify. .
notices to the Participant shall be addressedadHrticipant at the Participant’'s address in theg@any’s records.

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

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

ANTHEM, INC.

By:

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




| DO NOT accept this Restricted Stock Unit:

Signature:

Printed Name: Date:




Participant:

Company:

Notice:

Plan:

Grant:

Performance Period:

Exhibit 10.2(p)
Schedule A

Notice of Performance Stock Unit Grant

[e]
Anthem, Inc.

You have been granted the following award of penfamce stock units of common stock of the Compar
accordance with the terms of the Plan and thetsth®erformance Stock Unit Agreement.

Anthem Incentive Compensation Plan

Grant Date: ¢]
Number of Performance Stock Unite] [

The period beginning on the Grant Date and endimghe Vesting Date is the Performance Period. St
achievement of the performance measures descrifled/pthe number of your Performance Stock Un#ted ir
the “Shares” column, and any related Dividend Egl@nts shall vest on the date listed in the “Vegstiate”
column. Achievement of the performance measuresrithesi below may increase or decrease the totabeuii
Performance Stock Units covered by the Grant agd-eated Dividend Equivalents that vest on thetWgsDate.

Shares Vesting Date

Achievement of the following performance measurestie approved by the Compensation Committeeeof th
Board of Directors of Anthem, Inc. For the CumuwlatEarnings Per Share performance measure, yoeavil
between 0% and 200% (share amounts will be intatpd) of three-fourths of the number of Performasimek
Units originally covered by the Grant. For the Cuative Operating Revenue performance measure, yibeavn
between 0% and 200% of one-fourth of the numbé&esformance Stock Units originally covered by thar.
The total number of Performance Stock Units, agsidf for achievement of the performance measwibsest
on the date listed in the Vesting Date column abthachievement of any performance measure regulis
number of shares awarded that is more or lessi@@%, then the number of Dividend Equivalents psyapon
the Vesting Date shall be adjusted accordingly.

Cumulative Adjusted $31.38 $32.47 $33.52

Earnings Per Share (2016-

2017)

Percent of Shares Vesting 0% 100% 200%
Cumulative Operating $240.3B $249.0B $257.7B
Revenue (2015-2017)

Percent of Shares Vesting 0% 100% 200%
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In the event that a Change of Control (as defineitié Plan) occurs before your Termination, youfd®mance
Stock Unit Grant will remain subject to the ternfighis Agreement, unless the successor company ruutes
assume the Performance Stock Unit Grant. If theesssor company does not assume the Performande $tdc
Grant, then the Performance Stock Units shall iniatety vest upon a Change of Control and the Sharesred
by the award shall be immediately delivered upanGhange of Control, provided that in the event the
Performance Stock Units are deferred compensatithinithe meaning of Code Section 409A, such Stdoks
shall only be delivered upon the Change of Contmlich Change of Control is a “change in contrarg” within
the meaning of Code Section 409A and the delivemade in accordance with Treasury Regulation 1A48(9)
(ix).

Rejection: If you do not want to accept your Performance IStdnits, please return this Agreement, executegdayon the
last page of this Agreement, at any time withitys{60) days after the Grant Date to Anthem, 1620
Monument Circle, Indianapolis, Indiana 46204, Atien: Stock AdministrationDo not return a signed copy of
this Agreement if you accept your Performance Stocknits. If you do not return a signed copy of this
Agreement within sixty (60) days after the Grantd&)gou will have accepted your Performance Stookd.and
agreed to the terms and conditions set forth & Algreement and the terms and conditions of the.Pla
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Performance Stock Unit Award Agreement

This Performance Stock Unit Award Agreement (tigreement”) dated as of the Grant Date (the “GEzaie”) set forth it
the Notice of Performance Stock Unit Grant attachke&chedule A hereto (the “Grant Notice”) is mhdiveen Anthem, Inc. (the “Company”
and the Participant set forth in the Grant Notidee Grant Notice is included in and made part f ftigreement.

1. Performance PeriodThe Performance Period with respect to the Paidioce Stock Units shall be as set fort
the Grant Notice (the “Performance PeriodThe Participant acknowledges that the PerformartoekSUnits may not be sold, transferi
pledged, assigned, encumbered, alienated, hypa#teoa otherwise disposed of (whether voluntaryneoluntary or by operation of law
judgment, levy, attachment, garnishment or any rotegal or equitable proceedings (including bankzyp. Upon the completion of t
applicable portion of the Performance Period argjesu to the performance measure described inttheteed Grant Notice, the restrictions
forth in this Agreement with respect to the Perfante Stock Units theretofore subject to such coregl®erformance Period shall lapse
the Shares covered by the related portion of therdshall be immediately delivered, except as maprovided in accordance with Sectior
hereof.

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

3. _Termination

(@) Retirementlf the Participang Termination is due to Retirement (for purposethisf Agreement, defined as
Participant’s Termination after attaining age fifiye (55) with at least ten (10) completed yedrsearvice) or after attaining age sixiye (65)
!, the restrictions upon the Performance Stock Ustitl continue to lapse throughout the PerformdPegod and the shares covered by
related portion of the award shall continue to ledivéred upon the applicable Vesting Dapeovided, howeverthat if the Participang
Termination due to Retirement is during the caleny@ar of the Grant Date, the Performance Stockdstiall be forfeited on a prata basit
measured by the number of completed full monththat calendar year during which the Participant weaployed by the Company or
Affiliate ( e.g., if the Participans Retirement occurs in September, 33.3% (or 4/1MeoPerformance Stock Units will be forfeitedhdathe
Performance Period on the nfarfeited portion of the Performance Stock Unitalslcontinue to lapse throughout the PerformancgoB,
subject to the performance measure described iattaehed Grant Noticé.

(b) Death and Disability. If the Participans Termination is due to death or Disability (forrposes of thi
Agreement, as defined in the applicable Anthem L®agn Disability Plan), then the Performance Pesbdll immediately lapse, causing
restrictions which would otherwise remain on theféfenance Stock Units to immediately lapse, andShares covered by the award sha
immediately delivered.

(c) Without Cause One Year or More After the Grant Ddfeahe Participans Termination is by the Company
an Affiliate without Causé (for purposes of this Agreement, defined as a timtaof “conduct”’as such term is defined in the Anthem
Corrective Action Policy and if the Participant peipates in the Anthem, Inc. Executive AgreemelanP(the "Agreement Plan"), the K
Associate Agreement, or the Key Sales Associateément also as defined in that plan or agreemedt}tee termination occurs one yea
more after the Grant Date, then the PerformanciedPshall revert from a three year period to eith@ne year or two year period based ol
Participants termination date and a prorated number of Pedoom Stock Units shall immediately vest as desdribethis subsection of tt
Agreement. If the Participant’'s Termination occatdeast one year and no more than two years #ifteGrant Date, then twitvirds of the
Performance Stock Units shall be forfeited and leetw0% and 200% of orteird of the Performance Stock Units shall veselasn the resul
of year one of the Performance Period. If the Bigdint's Termination occurs at least two years and no rtiaae three years after the Gi
Date,

1 For performance stock unit awards to Joseph R. BiveRetirement is defined as attaining age sixtg-pursuant to his February 6, 2013 Offer Letter.
2 This retirement provision is deleted in non-anmagntion grants.

3 For awards to Joseph R. Swedish, Cause is alswedefi his February 6, 2013 Offer Letter and thigtion contains the applicable reference to higQfetter.
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then one-third of the Performance Stock Units sbalforfeited and between 0% and 200% of thiods of the Performance Stock Units s
vest based on the cumulative results of the fivstyears of the Performance Period.

(d) Other Terminations “Unless Section 3(d) is applicable, if the Partioifg Termination is by the Company
an Affiliate or by the Participant for any reascahey than death, Disability, Retirement or with@ause one year or more after the Grant |
then all Performance Stock Units for which the Berfance Period had not lapsed prior to the datofi Termination shall be immedial
forfeited.

(e) Termination after Change in Contrdf. after a Change in Control the ParticipanTermination is (i) by tt
Company or an Affiliate without Cause or (ii), g Participant participates in the Agreement Pignthe Participant for Good Reason
defined in the Agreement Plan), then there shalpdid out in cash to the Participant within 30 déybwing termination of employment t
value of the Performance Stock Units to which theiBipant would have been entitled if performaachieved 100% of the target performe
measures as described in the attached Grant Ndlwtvithstanding any provision of this Agreementti@ contrary, in the event that
Participant becomes entitled to vest in Performaimek Units under any provision of this Sectioby3reason of any Termination and s
Termination occurs within the two year period fellog a Change in Control that is a “change in canévent”within the meaning of Cox
Section 409A, the Participant’s Performance Stookdshall be paid to the Participant immediatgdpmi such Termination.

() Clawback Provision Notwithstanding any other provisions of this Agmeent to the contrary, in the event
the Participant is a non-executive participanti& Agreement Plan, is an Executive (as definechbyCiompany) at the time of the Participant’
Termination, regardless of whether the Executivihén a participant in such Agreement Plan, théoRaance Stock Units shall be forfeite
the Participant breaches any provision of Sectiéno8 3.10 of the Agreement Plan, in which casePRhgicipant shall be subject to theeturr
of Consideration” provision contained in Sectiod 8f the Agreement Plan.

4. Transferability of the Performance StocktgniThe Participant shall have the right to appoimg adividual or lege
entity in writing, on a Designation of Beneficiafgrm, as his/her beneficiary to receive any Sh@®@she extent not previously terminatec
forfeited) under this Agreement upon the Particifrmdeath. Such designation under this Agreementbeagvoked by the Participant at
time and a new beneficiary may be appointed byRasicipant by execution and submission to the Guomgpor its designee, of a revi
Designation of Beneficiary form to this Agreemdntorder to be effective, a designation of benaficimust be completed by the Participar
the Designation of Beneficiary form and receivediy Company, or its designee, prior to the datdefParticipans death. If the Participe
dies without such designation, the PerformancekStbats will become part of the Participant’s estat

5. _Dividend Equivalents In the event the Company declares a dividend lbares (as defined in the Plan), for €
unvested Performance Stock Unit on the dividendrgay date, the Participant shall be credited wibivadend Equivalent, payable in ca
with a value equal to the value of the declaredddind. The Dividend Equivalents shall be subjecth® same restrictions as the unve
Performance Stock Units to which they relate. Nterigst or other earnings shall be credited on thedénd Equivalents, provided tt
additional Dividend Equivalents may be awardedoofefited in the same proportion as the number dioP@ance Stock Units determined tc
awarded or forfeited based on the achievementeopiformance measures. Subject to continued emglot/with the Company and Affiliat
and, as applicable, achievement of performance umessthe restrictions with respect to the Divid&uplivalents shall lapse at the same
and in the same proportion as the initial awar®@fformance Stock Units. No additional Dividend Eglents shall be accrued for the ber
of the Participant with respect to record datesun@ng prior to, or with respect to record dateswdng on or after the date, if any, on wt
the

4 For performance stock unit awards to Joseph R. Blvettis section is labeled Without Cause withire(rear of the Grant Date, for Good Reason andrifeninations
and contains the applicable references to his Bepiy 2013 Offer Letter.

5 For awards to Joseph R. Swedish, Cause is alsvedefi his February 6, 2013 Offer Letter and teigtion contains the applicable reference to higQfetter.
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Participant has forfeited the Performance StocktdJor any Performance Stock Units have been setfled any specified employee,
Dividend Equivalents subject to Code Section 4094 payable upon a termination of employment shalsbbject to a six month delay. -
Dividend Equivalents shall be subject to all sutheo provisions set forth herein, and may be usesatisfy any or all obligations for 1
payment of any tax attributable to the Dividend Eglents and/or Performance Stock Units.

6. _Taxes and WithholdingsUpon the expiration of the applicable portiontledé Performance Period (and delivery of
underlying Shares), or as of which the value of Beyformance Stock Units first becomes includilblghie Participang gross income fi
income tax purposes, the Participant shall saadifpbligations for the payment of any tax attriole to the Performance Stock Units.
Participant shall notify the Company if the Papamt wishes to pay the Company in cash, check tir shiares of Anthem common st
already owned for the satisfaction of any taxearof kind required by law to be withheld with respecsuch Performance Stock Units. ¢
such election made by the Participant must be dcable, made in writing, signed by the Participant] shall be subject to any restriction
limitations that the Compensation Committee of Bmard of Directors of the Company (“Committedt),its sole discretion deems appropri
If the Participant does not notify the Company iritiwg at least 14 days prior to the applicableskapf the Performance Period, the Comm
is authorized to take any such other action as Ineayecessary or appropriate, as determined by dhar@tee, to satisfy all obligations for
payment of such taxes. Such other actions maydechithholding the required amounts from other cengation payable to the Participar
sell-to-cover transaction or such other methodrd@teed by the Committee, in its discretion.

7. _No Rights as a Shareholdéthe Participant shall have no rights of a shddgrqincluding, without limitation, divider
and voting rights) with respect to the PerformaBteck Units, for record dates occurring on or after Grant Date and prior to the date
such Performance Stock Units vest in accordandethis Agreement.

8. _No Right to Continued EmploymenNeither the Performance Stock Units nor any tecorgtained in this Agreeme
shall confer upon the Participant any express qliad right to be retained in the employment owiger of the Company or any Affiliate 1
any period, nor restrict in any way the right o Bompany, which right is hereby expressly reserigeterminate the Participastemploymer
or service at any time for any reason. The Paditigcknowledges and agrees that any right to restactions on the Performance Stock L
lapse is earned only by continuing as an employéleeoCompany or an Affiliate at the will of the @pany or such Affiliate, or satisfaction
any other applicable terms and conditions containgtie Plan and this Agreement, and not throughaitt of being hired, being granted
Performance Stock Units or acquiring Shares herund

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

10. _Compliance with Laws and Requlations

(@) The Performance Stock Units and the obligatif the Company to deliver Shares hereunder bieadlubject i
all respects to (i) all applicable Federal andestiatws, rules and regulations and (ii) any redistna qualification, approvals or ott
requirements imposed by any government or regylagency or body which the Committee shall, inditscretion, determine to be neces:
or applicable. Moreover, the Company shall notvigliany certificates for Shares to the Participantany other person pursuant to
Agreement if doing so would be contrary to applledaw. If at any time the Company determinestsrdiscretion, that the listing, registrat
or qualification of Shares upon any national sdmsiexchange or under any state or Federal lawtherconsent or approval of ¢
governmental regulatory body, is necessary or delgr the Company shall not be required to delamey certificates for Shares to
Participant or any other person pursuant to thissAment unless and until such listing, registratégpralification, consent or approval has t
effected or obtained, or otherwise provided fogefof any conditions not acceptable to the Company.
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(b) The Shares received upon the expiratiorhefdpplicable portion of the Performance Periodl $teeve bee
registered under the Securities Act of 1933 (“SkiesrAct”). If the Participant is an “affiliatedf the Company, as that term is defined in |
144 under the Securities Act (“Rule 144the Participant may not sell the Shares receiveg@xin compliance with Rule 144. Certifice
representing Shares issued to an “affiliaiethe Company may bear a legend setting forth sestiictions on the disposition or transfer of
Shares as the Company deems appropriate to conitbly-ederal and state securities laws.

(c) If, at any time, the Shares are not registarnder the Securities Act, and/or there is noectirprospectus
effect under the Securities Act with respect to $iares, the Participant shall execute, prior éodélivery of any Shares to the Participar
the Company pursuant to this Agreement, an agree(iresuch form as the Company may specify) in \hige Participant represents
warrants that the Participant is purchasing or mitg the shares acquired under this Agreementtlfier Participans own account, fi
investment only and not with a view to the resaledistribution thereof, and represents and agrbas any subsequent offer for sale
distribution of any kind of such Shares shall bedmanly pursuant to either (i) a registration steat on an appropriate form under
Securities Act, which registration statement hasobee effective and is current with regard to thar8h being offered or sold, or (ii) a spet
exemption from the registration requirements of Sleeurities Act, but in claiming such exemption Baaticipant shall, prior to any offer
sale of such Shares, obtain a prior favorable &mritipinion, in form and substance satisfactorsheo@ompany, from counsel for or appro
by the Company, as to the applicability of suchnepion thereto.

11. _Code Section 409A CompliancExcept with respect to Participants who are Retant eligible or become Retirem
eligible before the calendar year containing thetwig Date as shown on the Grant Notice, it isndezl that this Agreement meet the shor
term deferral exception from Code Section 409A sTAgreement and the Plan shall be administerechiiaraner consistent with this intent
any provision that would cause the Agreement on Rbafail to satisfy this exception shall have wock and effect. Notwithstanding anyth
contained herein to the contrary, Shares in regpleahy Performance Stock Units that (a) constitatnqualified deferred compensatioat
defined in Code Section 409A and (b) vest as aemuence of the ParticipagtTermination shall not be delivered until the detat the
Participant incurs a “separation from service” witthe meaning of Code Section 409A (or, if thetiegrant is a “specified employestithin
the meaning of Code Section 409A and the regulatipromulgated thereunder, the date that is six hsofbllowing the date of su
“separation from service’of death, if earlier). In addition, each amounb&paid or benefit to be provided to the Particigaursuant to th
Agreement that constitutes deferred compensatitijesuito Code Section 409A, shall be construed agparate identified payment
purposes of Code Section 409A.

12. _Notices All notices by the Participant or the Participarassignees shall be addressed to Anthem, IncMb2@men
Circle, Indianapolis, Indiana 46204, Attention: &dAdministration, or such other address as the @ may from time to time specify. .
notices to the Participant shall be addressedad#rticipant at the Participant’'s address in thegany’s records.

13. _Other PlansThe Participant acknowledges that any incomevddrirom the Performance Stock Units shall nota
the Participans participation in, or benefits under, any othemdji plan or other contract or arrangement mamnadiby the Company or 8
Affiliate.

14. _Recoupment Policy for Incentive Compensati®he Company's Recoupment Policy for Incentive @ensation, ¢
may be amended from time to time, shall apply ®Rerformance Stock Units, any Shares delivereguineler and any profits realized on
sale of such Shares to the extent that the Paatitig covered by such policy. If the Participantovered by such policy, the policy may a|
to recoup Performance Stock Units awarded, anyeShaelivered hereunder or profits realized on #le of such Shares either before, o
after the date on which the Participant becomegsttn such policy.
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ANTHEM, INC.

By:

Printed: Lewis Hay Il
Its: Chairman, Compensation Committee
Anthem, Inc. Board of Directors

| DO NOT accept this Performance Stock Unit Award:

Signature:

Printed Name: Date:
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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. | have reviewed this report on Form Q®f Anthem, Inc

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

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4.  The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

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

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

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

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

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

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

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

Date: April 29, 2015 /s/ JOSEPH R. SWEDISH
President and Chief Executive Officer




Exhibit 31.2

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

I, Wayne S. DeVeydt, certify that:
1. | have reviewed this report on Form Q®f Anthem, Inc

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

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4.  The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

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

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

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

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

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

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

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

Date: April 29, 2015 /sl WAYNE S. DEVEYDT

Executive Vice President and
Chief Financial Officer




Exhibit 32.1

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

In connection with the Quarterly Report of Anthdng. (the “Company”) on Form 10-Q for the periodled March 31, 2015 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), |, Joseph R. Swedish, Chief Bxtée Officer of the Company, certify,
pursuant to 18 U.S.C. § 1350, as adopted pursad906 of the Sarbanes-Oxley Act of 2002, that:

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

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

/s/ JOSEPH R. SWEDISH

Joseph R. Swedish
President and Chief Executive Officer

April 29, 2015




Exhibit 32.2

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

In connection with the Quarterly Report of Anthdng. (the “Company”) on Form 10-Q for the periodled March 31, 2015 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), |, Wayne S. DeVeydt, Executivec® President and Chief Financial
Officer of the Company, certify, pursuant to 18 ICS§ 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

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

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

/sl WAYNE S. DEVEYDT

Wayne S. DeVeydt
Executive Vice President and Chief Financial Office

April 29, 2015




