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September 7, 2012

Hon. Mike Kreidler
Insurance Commissioner
State of Washington
5000 Capitol Blvd.
Tumwater, Washington 98501

ATTENTION: RonPastuch
Holding Company Manager

'Company Siipervision Division
Office of the lii.surance Commissioner

RECEIVED
SEP 132012

INSURANCE COMIMISSHONJER
COMPANY §lUlPJEJRVKBRI[])N

RE: Supplemental Documents and Exhibits relating to:"
Form A Statement Regarding the Acquisition of Control of
Amerigroup Washington, Inc., a Washington-domiciled
Health Care Service Contractor ("HCSC") -

WellPoint, Inc. Plans For Permanent Financing-
Filed with the Office of the Insurance Commissioner September 12, 2012
Via Electronic Filing and Scanned Transmittal Letter and By U.S. Postal
Delivery September 12, 2012

Dear Commissioner Kreidler and Mr. Pastuch:

This is to advise you regarding developments in WellPoint, Inc.'s financing plans for the
acquisition of Amerigroup, including Amerigroup Washington, Inc., as described in the Form A
Statement previously filed with the Washington Office of the lii.surance Commissioner.

On Monday, September-IO, 2012, WellPoint closed on a '$3.25 billion underwritten public debt offering
and received net proceeds of approximately $3.21 billion from the tl'ansaction (after deducting
underwriting discounts and offering expenses). The debt offering consisted of four tranches of senior
unsecured notes ofWellPoint, as follows:

• $ 625,000,000 1.250% Notes due September 10,2015
• $ 625,000,0001.875% Notes due January 15, 2018
• $ 1,000,000,0003.300% Notes due January 15, 2023
• $ 1,000,000,0004.650% Notes due January 15,2043
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Detailed information concerning the terms of these notes and the offering is included in WellPoint's
Prospectus Supplement dated September 5, 2012 and WellPoint's Current Report on Form 8-K filed with
the Securities and Exchange Commission on September 10, 2012 (complete electronic copies of which
accompany the electrouic filing of this transmittal letter). These materials include a detailed summary of
the terms efthe notes,the forms of each of the four tranches of notes, WellFoint's computation of its ratio
ofearnings to fixed charges, and the underwriting agreement pursuant to which the notes were sold.

Consistent with the preliminary information provided in the Form A Statement filed on August 6, 2012,
with the completion ofthis notes offering WellPoint has finalized its plans for permanent financing for
the Amerigroup acquisition. WellPoint currently estimates that the total merger consideration and fees
and expenses payable by it in conuection with the Amerigroup acquisition will be approximately $5.0
billion. WellPoint intends to use approximately $3.1 billion ofthe net proceeds from the sale oftbe notes
to pay a portion of these costs, and the company expects to fund the remaining $1.9 billion ofthe costs
witb a combination of cash on hand and commercial paper borrowings. As of June 30,2012, WellPoint
had approximately $2.5 billloll of cash and investtnent securities held at the parent company and
approximately $1.7 billion available for borrowing ullder its authorized commercial paper program.
Updated information on these amounts as of September 30, 2012 will be included in WeUPeint's Quarter
'Report on Form lO-Q that will be filed with the Securities and Exchallge Commission after the end of the
third qnarter.

The $3 billion bridge loan credit facility described in the Form A Statement Was, as noted in the Form A
Statement, established as a contingency. It is no longer needed or in effect as a result of completion of
WellPoint's $3.25 billion notes offering. WellPoint's existing senior credit facility described in the Form
A Statement, which provides credit of up to $2.0 billion, remains available in the event that additional
sources of funds are needed for the Amerigroup acquisition or for general corporate purposes.

As was anticipated, and as was noted in the Form A Statement, Fitch, Inc. has taken action on certain
WellPoint ratings. On September 5, 2012, Fitch reduced WeliPoint's Long-Term Issuer Default rating
from "A" to "A-" and certain issue ratings from "AA-" to "BBB+", among other changes. Fitch also
affirmed the Insurer Financial Strength ratings of WellPoint's operating subsidiaries at "AA-". Fitch
stated that its outlook on certain WellPoint ratings remains ''Negative''.

This Supplemental filing to the Form A Statement is provided in both electronic and paper format further
described as follows:

• The electronic filing of this Supplement to Form A Statement consists of a scanned pdf copy of
this letter and three documents (also in pdf files) that WellPoint filed with the Securities and
Exchange Commission, nam~Iy: Final Term Sheet filed pursuant to Rule 433 on September 6,
2012: Pmspectus Supplement filed pursuant to Rule 424(b)(5) on September 10, 2012; and, Form
8-K Current Report filed on September 6, 2012. '

• 1;q~ P?p~r f.iJi.~g 9fth13 ~lIpp'e.m~~t t9 F9r~ A St~.t~rrwrrt qQ~~J$J~LQft.h~ 9ri.gim!l ,~ml twQ gQPi~
of this letter alld the initial pages of each of the documents noted above and submitted in
electronic format.

We respectfully request that you date-stamp one copy of this transmittal letter and return it to our offices
at your earliest convenience.
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If you have any questions regarding this supplemental material or regarding any other materials filed as
part of the Form A Statement referenced above, please feel free to contact me at any time.

Sincerely,

Ene. SuppJementai Filing to Form A Statement filed August 6, 2012 ­
Final Financing Plan

Cc. Tibor Klopfer, Esq., Faegre Baker Daniels LLC
Kreger Beeghly, PLLC File
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EXHIBIT A

FINAL TERM SHEET

(ISSUER FREE WRITING PROSPECTUS)

PAGES 1-6 (COMPLETE)



I, lNELLPOINT, INC (WLP)

FWP
Filing under Securities Act Rules 163/433 of free writing
prospectuses
Filed on 09/06/2012

THOMSOI\I REUTERS ACCELUS'"
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WcllPoint, Inc.
$625,000,0001.250% Notes due 2015

FINAL TERM SHEET

Dated September 5, 2012

Issuer: WellPoint, Inc.

Title: 1.250% Notes due 2015

Size: $625,000)000

Maturity: September 10, 2015

Coupon (fnterest Rate); 1.250%

Yield to Maturity: 1.264%

Antioipated Ratings"': Moody's: Baa2, Stable I S&P; A.,., Stable I Fitch: BBB+, Negntive

Spread to Beno:hmark Treasury: 95 bps

Benchmark Treasury: 0.250% due August 15, 2015

Bellchnuuk Treasury Price und Yield: 99-26i 0.314%

Interest Payment Dates: March 10 and September 10 of each year, beginning on March 10, 2013

( IljSllCr I'nm 1'1'rUIIIg lTUSI)tlCtUS

Filed-PurSlUllit to Rule 433
Registnltion Statement No. 333y 178394

Optional Redemption Provision: Make-whole call at Treasury + 15 bps at any-time, beginning March 10, 2013

Price to Public: 99.959%

Gross Proceeds to Issuer (before expenses): $624,743,750

Tmde Date: September 5, 2012

Settlement Date: September 10~ 2012

nay Count: 30/360

CUSIP/ISIN: 94913V AZO/US94913VAZD4

Active Joint Book-Running Managers:

Passive Joint Book~Runnil1g Managers:

Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Deutsche BaLlk Securities Inc.
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
UBS Securities LLC
Wells Fargo Securities, LLC

* Note: A securities rating Is not a recommendation to buy, seU or hold securities and may be subject to revision or withdrawal at any time.



WcllPolnt, Inc.
$625,000,000 t.875 lYo Notes due 2018

[i'INAL TERM SHEIn

Dated September 5, 2012

Issuer: WellPoint, ll1c.

Title: 1.875% Notes due 2018

Size: $625,000,000

Maturity: January 15,2018

Coupon (Interest Rate): 1,875%

Yield to Maturi1y: 1.919%

Anticipated Ratings*: Moodyts: Baa2, Stable I S&P: A-, Stable I Fitch: BBB+, Negative

Spread to Benchmark Tronsury~ 130 bps

Benchmark Trellsury: 0,625% due August 31,2017

Benchmark Treasury Price and Yield: 100·01j 0,619%

Interest Payment Dates: Jllnuary IS and July 15 of each year, beginning on July 15,2013

Optional Redemptiotl Provision: Make~whole call at TreasuIy' ~ 20 bps at any time; be;git111ing Ju!y 15, "2013·

Price to Public: 99.772%

Gross Proceeds to Issuer (before expenses): $623,575,000

Trade Date: SeptemberS, 2012

Settlement Date: September 10,2012

Day Couot: 30/360

CUS1P/ISIN: 94973V BCOIUS94973VBCOO

Active Joint BookMRunning Managers:

Passive Joint BOOk-Running Managers:

Citigroup Global Markets Inc.
Credit Suisse securities (USA) LLC
Deutsche Bank Secul'ities Inc.
Merrill Lynch, Pierce, Felmer & Smith

ll'lcorporated
UBS Securities LLC
WeUs Fargo Securities, LLC

4t Note: A securities rating is not n recommendation to buy, sell or hoid securities and may be subject to revision or withdrawal at any time.
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WellPolot, Inc.

$1 ,OOO,OOO,IlOO 3.300% Notes due 2023

FINAL TERM SHEET

Dated September 5! 2012

Issuer: WellPoiut, Inc.

Title: 3.300% Notes due 2023

Size: $1,000,000,000

Maturity; January 15,2023

COlJpOn (Interest Rate): 3.300%

Yield to Maturity: 3.337%

Anticipated RatingS*: Moody's: Baal, Stable I S&P; A~I Stable I Fitch: BBB+, Negative

Spread to Benchmark Treasury: 175 bps

Benchmark Treasury: 1.625% due August IS, 2022

Benchmark Treasury Price and Yield:· lOO~11; 1.587%

Interest Payment Dates: January 15 and July 15 ofeach year, beginning on July 15,2013

Optional Redempti01rProvisiOlr:"Make~whole call at Treasury +30 bps 'at any time, beginnIng July 15,201.3

Price to Public: 99.663%

Gross Proceeds to Issuer (before expenses): $996,630,000

Trade Date: September 5. 2012

Settlement Date: September 10, 2012

D.y Count: 301360

CUSlPIISIN: 94973V BA4IUS94973VBA44

(

Active Joint Book~Running Managers:

Passive Joint Book-Running Managers:

Cltlgroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Deutsche Bank Securlties Inc.
Merrill Lynch) Pierce, Fenner & Smith

Incorporated
uas Securities LLC
Wells Fargo Securities, LLC

'* Note: A securitles rating Is not a recommendatIon to buy~ sell or hold securities and may besllbject to revlslon or wIthdrawal at any time,



WellPoint, Inc.
$1 j OOO,000;000 4,650% Notes due 2043

FINA L TERM SHEET

Dated September 5,2012

Issuer: WellPoint, Inc.

Title: 4.650% Notes due 2043

Size: $1,000,000,000 aggregate principal amount

Muturity: Junnury 15, 2043

Coupon (Interest Rate): 4.650%

Yield to Maturity: 4.684%

Anticipated Ratings"': Moody's: Baa2, Stable! S&P: A·. Stable I Fitch: BBB+. Negative

Spread to Benchmark Treasury: 200 bps

Benchmark Treasury: 3.000% due May 15, 2042

Benchmark Treasury Price and Yield: 106.. 14j 2.684%

Interest Payment Dates: JmtUary 15 and July 15 ofeach year, beginning on July 15,2013

- Optional Redemption Provision: Make..whole call at Treasury+ 30 bps·at anytime, beginning July 1.5, 2013 ..

Price to 'Public: 99.421 %

Gross Proceeds to Issuer (before expenses): $994,210,000

Tmde Date: September.5, 2012

Settlement Date: September 10, 2012

Ouy Count: 30/360

CUSIPIIS[N: 94973V BB2IUS94973VBB27

Active Joint Book.,Running Managers:

Passive Joint Book-Running Managers:

Citigroup Global Markets Inc.
Credit Suisse Securities (USA) LLC
Deutsche Bank Securities Inc.
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
UBS Securities LLC
Wells Fargo Securities, LLC

* Note: A securities rating is not a reconlmendation to buy, sell or bold ~ecuritles and may be snbJect to revision or withdrawal at any time.
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The issuer has liIed n registration stnt\!ment (Including a prospectus) with the SEC for the offering to which this communication relates. Befol'e you
invest, you ShOlild rend the prospectlls In that registration stntcment and other lIocuments the Issuer hos med with the SEC 1'01' more complete
inl'ormation about the issuer and this offering. You may geUhcse documents 1'01' free by visiting EDGAR on the SEC Web site ut www.sec.gov.
Alternatively, the issuer or any 1Ilidenvl'iter participating III tho offering will arrUl1ge to send you the prospectus, Which, in the case of the Issuel', you
may request the prospectus by calliugCorporate Secretary, at (317) 488..6000 Or emllillng shareholder;servlces@wcllpolnt.com Ilt WellPoint, Inc. In
the case ofCltigroup GLobal M.rkets fnc., you Inay request the prospectus by calling (877)858~54071 in the case oCCredit Suisse Securities (USA)
LLC, you may request the prospectus by calling (800)221~1037,and in the case of Deublclle Bank Securities [nc., you may request the prospectus by
culling (800) 5034611.
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42485
Prospectus filed pursuant to Rule 424(b)(5)
Filed on 09/06/2012
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CALCULATION OF REGISTRATION FEE

Mn:dmum
Title llrlllleh c!USllIr Aggregate Amllunt or
~I!curitllls Offered OlTerlne: Prfte RIll!lstrlltlun Fee(l)

1.250% Notes due 2015 $625 000,000 $ 71625.00
1.875% Notes due 20 18 $625,000000 $ 71625.00
3,300% Notes due 2023 $\ 000,000 000 $114,600.00
4.650% Notes due 2043 $\ 000 000,000 $114600.00

Toml $3 250 000,000 $372,450.00

(1) Calculated In accordance with Rule 457(r).



Tilblc lIfContollts

Prospectus Supplement

September 5, 2012
(To Prospectus dated December 9, 2011)

(

$3,250,000,000

~
WELLPOIN'f.,

WellPoint, Inc.
$625,000,000 1.250% Notes due 2015
$625,000,000 1.875% Notes due 2018

$1,000,000,0003.300% Notes due 2023
$1,000,000,0004.650% Notes due 2043

(

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-178394

The 1.250% Nales dut' 2015, which we refer to l\5 the2015 notes, will maluro on September LO,201S. tho 1.875% Noles due 2018, Wllich we refer to as the 2018 tiotes, will mature on Januory
15,2018, the 3.300% Noles due 2023, which we refer to Bathe 2023 notes, will mature on Jonuary 15,2023, Dnd the 4.650% Notes duo 2043, which we refer to lUI the 2043 notes. wlll mature
on January 15,2043. Wo rerorto the20]S nc!es,lhe20l8 notes, the 2023 Ilotes and lhe 2043 notoscolleolively as the notes. Wowi1l pay interest on the 2015 notes on Mlln,lh to Rnd September
10 OfOIU* yClll", commencln¥. March 10, 2013. We will pay int,crest on the 20J 8.noles, the 2023 notes and tile 2043 note~ on Janunry 15 and July 15 oreach year, commencing on July 15,2013,

... We lnay ~deem the -n~ie5 of~ny serie~, in' \~ll~le at ~ny lime, ~f In part from" time to time, at 'tll~ ~pplicable rcde~ptloll-p;'lces cifscusscd' under the caption ';Desc";;JlioJI oj'ilte Notes-Optiollat
Redempllolt." lfwe experience a change ofcontrol Iriggering event nnd have nat otherwise elected to redeem Ihe l\Qtes, we wlll be required to offer to.reporohnse lho notes from holders as
desorlbed under tile caption "Descrlptiol. of/he NOfes-RepurcltoliQ Upon a Change ofColltrol."

On July 9, 2012, we lind AMERlGRQUP Corporation, which we refer to tiS Amerigroup, enlered into on Agreement und Plan ofMerger, pUlllUanl to which we will"aoquire Ill! tlle outstanding
shaNS of Amerlgroup. Werefer to tbis trnnSl\Ctionlls the Amerlgro\lp AcquisItion. rfthe Amorlgroup Acquisition has not been consummated On or prior ttl September 9, 2013 or if, prior to
such date, the m~rgeragrcement is terminated, we will be obligated to redeenl. nil oflhe notes on Iho spechll redemption date (09 defined herein) Ilt a redemption price equal to 10I%ofille
principll1 amount onhe notos, plus accrued lind unpaid Interest 10, but not Including, the speoial redemption date. See "Dr:scriptiotl oj'lhe Nottts--Special Mandafol')' Redemption." 'Tht: procet:w
from this offering will not be deposited into nn escrow account andyou will not receive a security interest in such proceeds.

The notes wlll be our un5t:cured and ll11subordlnaled obligations and will mnk equally with O\lf other unsecured and unsubordlnalcd Indebtedness from time to time outstanding. We do not
Intend 10 list the notes on !lily nationalsecllrltles exohnnge. -

Investing in the notes involves risks. ~ee IIRisk Faet0I'S" beginning on page S~6 of this prospectus supplement.

P" Per ..,. P,r
2015 Note Tofal 20111 Note 'rotnl 2023 Note Toful 2043 Note Total

Pub,lle orfei:lrigprJce(I~" < "-, .. : .:. '. 99,959%'. s· 624;743,750 :99,712.%•.5h 623;575,OtJQ:~"·"· :99.663<l1: S 99'6,630,000_. ~
,

99.421% 's 994-,210,000 '
Underwriting discounl , O..350~ ,,$. 2,187,500 0,6~O% $ J!75_0,OO~ 0.650% S 6,>~0~.00.0. 0.875% $ 8,750,000
priic~eds; befQl'e expeuses, to WeIlPblrt(l) 99,6:09% $ 622,556,250'··· .. 9Q,ln%'· $ " 619,8~5,OOO ('< 99·.013%- .$', 990,1.~0,QOO-: 98.546%· s 985,460,000 '

(I) Plus accrued interest, if any, from September 10, 2012 ifsettlement-ocQurs liner that date.

Neither the Securities and Exehnnge CommissIon nor lIny state sceuritll;lS eommlsHlon hIlS npprovcd or dlsnpproved of these seeurtlies or determined If this pro.peetus supplement or
tho tlccompanylng IlraspedU! Is truthful or complete. Any representlltlon to the contrnry h 1\ crIminal offense.

The underwriten; expect to deliver the notes III book-entry [ot'm only through Ibe facIlItles of'The Depository Trust Company forthe accounls oWs participanlS,lnchlding Clearstream
Banking, societe tlnonyme, and Euroolellr Bank B,A.IN,V., as operator ofUle Buroclenr System, lIgainst payment in New York, New York on or about September 10,2012.

Cltigroup
BoCA Merrill Lynch

J.P. Morgan

JOillf 8ook~RllIlIl/lIg"Malltlger,f

Credit Suisse
UBS Iuvestmeut Bank

Selllor Co-MCllwgars

Morgan Stanley
US Bancorp

Co-Mallagers

Deulsche Bauk Securities
Wells Fargo Securities

SunTrust Robinson Humphrey

BB&T Capital Mlukets

ltuntingtnn Investment Company
PNC Capital MlIrltcts LLC

BNY ~cl!on Capltnl Mnrkets, LLC
Mltsublshl UFJ Socurltlcs

FInh Third Securities, Inc,
Mhmhtl SecurltlclI

5MBC NIkko
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'WElLPOINT, iNC (WLP)

8-K
Current report filing
Filed on 09/10/2012
Filed Period 09/05/2012

THOMSON REUTERS ACCELUS"'



( UNITED STATES (
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM8-K

CURRENT REPORT
Pursnant to Section 13 or 15(d) of the

Secnrities Exchange Act of 1934

Date of Report (Date of earliest event reported): Septemher 10, 2012 (September 5, 2012)

WELLPOINT, INC.
(Exact naOle of registrant as lipecified In Its charter)

Indiana
(Stllte or other jurl5dlcdon

of Incorporation)
120 Monument Circle

Indianapolis, IN
(AddnlsB of principal executlve offices)

001-16751
(Commission
File Number)

35-2145715
(IRS Employer

Identification No.)

46204
(Zip Code)

Registrant1s teJe.phone number, including orea code: (317) 488-6000

'N/A
(Former nnme or forlner uddrCllll.lf changed siDell lost report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation aftbe registrant under any of the
following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 \mder the Securitie!l Act (17 CPR 230,425)

D Soliciting material pursuant to Rule 14a~12 under the Exchange Act (11 CFR 240.l4a~12)

D .PCE>-commcncement communications pursunnt to Rule 14d~2(b) under the Exchange Act (17 CFR 240.14d-2(b»)

D Pre~comnlencement communications pursuant to Rule 13e-4(c) under the Exchange Act (I? CPR 240.13e--4(c))



item 8.01. Other Events.

On September 10,2012, WeJIPoint, rnc. (the "Companylt) closed its sale of$62S million initial aggregate principal amount of its 1.250% Notes due
2015 (the "2015 Notes")l $625 million initial aggregate principal amount of its 1.875% Notes due 20 IB(the 112018 NotcsU

), $1 billion initial aggregate
principnlnmount of its 3.300% Notes due 2023 (the 112023 Notes") and $1 billion initial aggregate prinoipal amount of its 4.650% Nlltes due 2043 (the "2043
Notesl1 and, together with the 2015 Notes, the 2018 Notes and the 2023 Notes, the "Notesl

') pursunnt to 1111 Underwriting Agreement, dated September S, 2012
(the ltUllderwriting AgreementU

), umong the Company and Citigroup Global Markets Inc., Credit Suisse Securities (USA) LLC and Deutsche Bank Securities
Inc., and the relnted Terms Agreement, dated September 5, 2012 (the "Tenns Agreement"), among the Company and Citlgroup Global Markets Inc., Credit
Suisse Securities (USA) LLC and Deutsche Bank Securitl6s Inc.• as representatives of the several undelWJ'iters named in the Terms Agreement (the
"Underwritersll). The Notes have been registered under the Securities Act of 1933, as amended (the IlAct") pursuant to a registmtion statement on Form 8-3
(File No. 333-178394) previously filed with the Securities and Exchange Commission under the Act.

We anticipate that we will receive proceeds of approximately $3.21 billion from the sale of the Notes after deducting underwriting discounts and our
offering expenses. We intend to use approxiJllntely $3.1 billion of the net proceeds of this offering to pay a portion of the consideration for the previously
announced Rcquisition ofAMERIOROUP Corporation (the "Amerlgroup Acquisition") and the balance for geneml corporate purposes. The Indenture
(defined below) does not prohibit or Ihnlt the incurrence of indebtedness and other liabilities by the Company Dr Its subsidiaries.

The Notes were issued pursuant to an Indenturel dated as ofJanuary 10.2006 (the nlndentureU
), between the Company and The Bank ofNew York

Mellon TlUst Company, N.A. (formerly The .Bank ofNew York Trust CompanYI N.A.), as trustee (the "Trusteell). Interest on the 2015 Notes is payable semi­
nnnually on March to nnd September 10 ofeach year, commencing on March J0,2013. With respect to the 2015 Notes, each interest payment will be made to
the persons who are registered holders of the notes on the immediately preceding March I and September 1, respectively. Interest on the 2018 Notes, tbe 2023
Notes and tile 2043 Notes is payable semi~al1nually on January IS and July 15 of eaoh year, commencing on July IS, 2013. With respect to the 2018 Notes,
the 2023 Notes and the 2043 Notes. each interest payment wi'll be made to the persons who nre registered holders Dfthe notes on the immediately preceding
January 1and JuLy l, respectively.

The Notes may be declared immediately due and payable by the Trustee or the hotders of25% of the principal amount of the Notes of the affected
series if an evellt of default occurs under the Indenture and has not been cured. An event ofdefault generally means that the Company (I) fails to pay the
principal or any premium on a Note on its due date, (2) does not pay interest on a Note within 30 days of its due date, (3) remains in breach of any other tenn
oft1J~ Jll.d~nture fD~ 60.,days ~n~r. its receipt.qf~rlt.ten notic;~ ofsU9h faitureor (4) fil~s (or.bankruptcy gr cert~il) 9t~et events. in bllnkn.lpt<w, ,in~Qlvency or
reorganization occurs.

The 2015 Notes will mature on September 10, 2015. the 2018 Notes will mature on January 15. 2018, the 2023 Notes will mature on January 15, 2023
and the 2043 Notes will mature on January 15, 2043. However, the CompanYl at its option, may redeem the Notes of any series, In whole. at any time or in
part from time to time, at a redemption price equal to the greater of: (1) 100% of the principal amount of the Notes to be redeemed and (2) the 811m of the
remalnh\g scheduled payments of principal and interest on the applicable Notes being redeemed (not including any portion of the payments of interest accrued
as ofthe date ofl'edemption) discounted to its present value. on a semiannual basis (assuming a 360~day year consisting of twelve 30~day months) at the
Trensu!)' Rate, as defined in the Indenture, plus 15 basis points in the case of the 2015 Notes. plus 20 basis points in the case of the 2018 Notes, plus 30 basis
points in the case afthe 2023 Notes and plus 30 basis points in the case of the 2043 Notesl plus, in each case, accmed and unpaid lnterest thereon to the date
of redemption.

In the event that the Amerigroup Acquisition has not been consummated on or prior to September 9, 2013 or if. prior to such datel the merger
agreement relating to the Amel'igroup Acquisition is terminated, then the Company will be obligated to redeem all of the Notes on the special redemptiDn date
at a redemption price equal to 101% of the aggregate principal nmount ofsuch Notes. plus accrued and unpaid interest from the date of initial issuance tD, but
excluding, the special redemption date (subject to the right ofholders of record on the relevant record date to receive interest due on the relevant interest
payment date). The "special redemption date!! means the earlier to occur of (1) October 9, 2013 01' (2) the 30th day (or if such day is nota business day. the
first business day thereafter) following the tennination of the merger agreement for any reason.

Unless the Company has exercised its right to redeem the 20J5 Notes, the 2018 Notes, the 2023 Notes and the 2043 Notes in full as described abovel
upon the occurrence of both (i) a change of control ofth6 Company and (2) a downgrade of the Notes below an investmcnt grade rating by cach of Moody's
Investors Services Inc'l Standard & Poors Ratings Services and Fitoh Ratings Inc. within a specified periodl it will be required to make nn offer to purchase
all ofthe 2015 Notes, the 2018 Notes, the 2023 Notes and the 2043 Motes at a price equal to 101 %of the principal amount of the 2015 Notes, the 2018 Notes,
the 2023 Notes and the 2043 Notes. respectively, plus any accrued and unpaid illterest to the date of repurchase.



--------'(--------(
The Underwriters and certain afthcit affiliates have provided from time to time, and may provide in the fttturc, investment und commercial banking and

fillancial advisory services to the Company and its affiliates in the ordinarycQurse ofbusiness, tor which they have received and lUQ.y continue to receive
customary fees and commissions. Certain affiliates of the Ullderwritersare participants in the Company's revolving credit agreement.

The foregoing description afthe issuance and sale does not purport to be complete and is qualified in its entirety by reference to the Underwriting
Agreement, which is incorporated by reference hereto as Exhibit 1.1, and the lndenture. which is incorporated by reference hereto as Exhibit 4.1.

The computation ofthe Ratio ofEamings to Fixed Charges is attached 8S Exhibit 12.1 hereto.

Item 9.01. Financial Statements and Ex-hi.bits.

(e) Exhibit,.

The following exhibits are being filed herewith:

Exillbit No.
1.1

4.1

4.2
4.3
4.4
4.5
5.1
5.2
12.1

Exhibit
Undcnvriting Agreement, dated as ofSeprember 5, 20 L2, among WeUPoint, loc. and Cltigroup Global Markets Inc., Credit Suisse Securities
(USA) LLC and Deutsche Bank Securities Inc.
Indenture, dated as ofJanuary to, 2006, between WellPoint, Inc. and The Bank ofNew York Mellon Trust Company, N.A. (formerly The
Bank ofNew York Trust Company, N.A.) (filed as Exhibit 4.1 to WellPoint, Inc.'s Form 8-K dated January 10.2006. und incorporated herein
by reference).
Ponn ofthe 1.2S0%Note~ due 2015.
Fonn afthe 1.875% Notes due 2018.
Ponn ofthe 3.300% Notes due 2023.
Fonn of the 4.650% Notes due 2043.
Opinion of Hogan Lovells US LLP.
Opinion of Faegre Baker Daniels LLP.
Computation ofRatio ofEarnings to Fixed Charges.


