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Brian F.Kreger, o
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E-Mail: bk@ﬁﬂﬁ-ﬁ%@éﬁ%ﬁ%&”&ﬁ

6.0 (B

September 7, 2012

Hon. Mike Kreidler RECEIVED

Insurance Conumnissioner

State of Washington SEP 13 2012
5000 Capitol Blvd. :
Tumwater, Washington 98501 INSURANCE COMMISSIONER
ATTENTION: Ron Pastuch COMPANY SUPERVESION
Holding Company Manager

T T Company Supervision Division T 0 T
Office of the Insurance Commissioner

RE:  Supplemental Documents and Exhibits relating to:

Form A Statement Regarding the Acquisition of Control of
Amerigroup Washington, Ine., a Washington-domiciled
Health Care Service Contractor (“HCSC?) ~

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

Dear Commissioner Kreidler and M, 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 Insurance Commissioner.

On Menday, September 10, 2012, WellPoint closed on a$3.25 billion underwritten public debt offering
and received net proceeds of approximately $3.21 billion from the transaction (after deducting
tnderwriting discounts and otfering expenses). The debt offering consisted of four tranches of senior
unsecured notes of WellPoint, as foliows:

$ 625,000,000 1.250% Notes due September 10, 2013
$ 625,000,000 1.875% Notes due January 15, 2018

$ 1,000,000,000 3.300% Notes due January 15, 2023
$ 1,000,000,000 4.650% Notes due January 15, 2043
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DDetgiled information concerning the terms of these notes and the offering is included in WellPoint's
Trospectus 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 (complets electronic copies of which
accompany the electronic filing of this transmittal letter). These materials include a detaited summary of
the terms of the notes, the forms of each of the four tranches of notes, WellPoint's computation of ity ratio
of earnings to fixed charges, and the underwriting agreement pursuant to witich the notes wete sold.

Consistent with the preliminary information provided in the Form A Statoment filed on August 6, 2012,
with the compietion of this 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 connecction with the Amerigroup acquisition will be approximately $5.0
billion. WellPoint intends to use approximately $3.1 billion of the net proceeds from the sale of the notes
to pay a portion of these costs, and the company expects to fund the remaining $1.9 billlon of the costs
with & combination of cash on hand and commercial paper borrowings, As of June 30, 2012, WellPoint

had approximately $2.5 billlon of cash and investtment securities held at the parent company and
approximately $1.7 billion available for borrowing under its authorized commercial paper program.
Updated information on these amounts as of September 30, 2012 will be included in WellPoint's Quarter
‘Report on Form 10-Q that will be filed with the Securities and Exchange Commission after the end of the
third quarier.

The $3 billion bridge loan credit facility described in the Torm A Statement was, as noted in the Form A
Statement, established as a contingency. It is no jonger needed or in effect as a result of completion of
WeliPoint'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 generel corporate purposes.

As was anticipated, and as was noted in the Form A. Statement, Fitch, Inc, has taken action on certain
WellPoiat ratings. On September 5, 2012, Fitch reduced WellPoint's Long-Term Issuer Default raiing
from "A" to "A." and certain issue ratings from "AA-" to "BBB+", among other changes. Fitch also
affirmed the Tnsurer Financial Sirength 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 s follows:

e The electronic filing of this Supplemcnt to Form A Statement couslsts of a scanned pdf copy of
this letter and three documents (also in pdf files) that WellPeint filed with the Securities and
Exchange Commission, namely: Final Term Sheet filed pursuant to Rule 433 on September 6,
2012: Prospectus Supplement filed pursuant to Rule 424(b)(5) on September 10, 2012; and, Form
8-K Current Report filed on September 6,2012,

*  The paper filing of the Supplement to Form A Statement consists of the original and two copies
of this letter and 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 heve any questions regarding this supplemental material or regerding any other materials filed as
part of the Form A Statement referenced above, please feel {ree to contact me at any time.

Sincerely,

Enc.  Supplemental Filing to Form A Statement filed Aungust 6, 2012 -
Final Financing Plan _
Ce. Tibor Klopfer, Esq., Faegre Baker Daniels LLC
Kreger Beeghly, PLLC File
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EXHIBIT A
FINAL TERM SHEET
(ISSUER FREE WRITING PROSPECTUS)
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WELLPOINT, INC wwLp)

FWP

Filing under Securities Act Rules 163/433 of free writing
prospectuses

Filed on 09/06/2012
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: Filed Purspant to Ryle 433
Repistration Sintement Mo, 3331758394

‘WeHPolat, 1ng.
$425,090,000 1.250% Nutes due 2015

FINAL TERM SHEET
Dated September 5, 2012

[ssuer; WellPolnt, Inc,
Title: 1.250% Notes due 2015
Size: $625,000,000
Maturity: September 10, 2015
Coupon (fntersst Rate); [.250%
Yield to Maturity: 1,264%
Anticipated Ratings*; Moody's: Ban?, Stable / 3&P: A-~, Stable/ Fitch: BER+, Negative
Spread to Beaschmark Treasury: 95 bps
Benchmark Trensnr)l: 0.250% due August 15, 2015
Benchmurk Treasury Price and Yield: 99-26; 0.314%
Interest Payrment Dates: March 10 and Ssptember 10 of each yenr, beginning on Mesch 10, 2013
Optional Redemption -l.’r;vision: M-ak&whtx-lc -c.ati at ’-I‘reasury. + -E 5 bps al; a;ny .timr:, beg{nniﬁé Man;:-h .i“(},_‘IZOIISI
Pricg to Public: 99.955%
Gross Proceeds to Issuar (bafore expenses): $624,743,750
Trade Date: September 5, 2012
Settlemant Date: September 10, 2012
Day Cou.n.i: 30/360
CUSIP/ISIN: 94973V AZ0/USHI7IVAZDS
Active Joint Book-Runniog Menagess: Citigroup Globat Markets Inc.

Credit Suisse Securities (USA) LLC

Deutsche Bank Seeurities fne.
Passive Joint Bock-Running Managers: Merriil Lynch, Pierce, Fenner & Smith

i Incorporated
UBS Securities LLC
Wells Fargo Securities, LLC

* Note: A securitics rating Js not a recommendation to buy, selt or hold seeurities and may be subject fo reviston or withdriwal at any time.




WellPoint, Ine,
5625,000,0060 1.875% Notes due 2118

FINAL TERM SHEET
Dated September 5, 2012
Issuer: WellPoint, lnc,
Tithe: 1,875% Motes due 2018
Size; $625,000,000
Muturity: Janusry 15, 2018
Coupon (Interest Rute): 1.875%
Yield to Maturity; 1.915%
Anticipated Ratings*: Moody's: BagZ, Siable / 8&P: A, Stable / Fitch: BEB+, Negative
Spread to Benchmark Treasury: 130 bps
Benchmark Tressury: 0.625% dus August 31, 2017
Benchmark Treasury Price and Yield; 100-0%; 0.619%
Interest Peynment Dates: Jonuary 15 aad July 13 of ench yesr, begilnning on July 15, 2013
* Optionel Redarmption Provision! Maks-whols call at Treasury + 20 bps at eny time, begihaing Juby (5,2013° -
Price to Public: 99.772%
Gross Procesds to [ssuer (before expenses): $623,575,000
Trade Date: Seplember 5, 2(H2
Settlement Date: September 10, 2012
Day Count: 30368
CUSIP/ASIN: 94973V BCIYUS4973VBCOO
Active Joiat Book-Running Managers: Citigroup Global Markets Inc.
Credit Suisse Securitics (USA) LLC
Deutsche Bank Securities Ine,
Pagsive Join* Book-Running Managers: Merrill Lynch, Pierce, Fenner & Smith
{ncorporated
UBS Becurities LLC
Welis Fargo Securities, LEC

* Note; A securities rating is not a recomnmendation to buy, selt or hold securities and muy be subject to revision or withdrewsl at any time,




Weil Polnt, [nc,
$1,000,000,180 3,300% Netes due 2023

FINAL TERM SHEW
Dated September 5, 2012

Tssuer; WellPoirt, Inc,
Title: 3.300% Netes dae 2023
Size: $1,000,000,000
Maturity: Janvary 13, 2023
Coupon (Interest Rate): 3.300%
Yicld to Maturity: 3.337%
Anticipated Ratings*: Moody's: Baa2, Stable / S&P; A-, Stable / Fitch: BBB+, Negative
Spread to Benchmark Treasury: 175 bps
Benchmark Treasury: 1.625% due Augost 15, 2022
Benchmprk Treasury Price and Yisld: 10011, 1.387%
Interest Paymont Dates: January 15 and July 15 of each year, beginning on July 15, 2013
" ‘Optienal Redemption Provigion: Make-whole call at Treasury + 30 bps at any time, beginnkng Tuly 15, 2013 R
Price to Public: 99.663%
Grosa Proceeds ta Issuer (before expenses): $956,630,000
Trade Date: September 5, 2012
Setilement Date: September 10, 2012
Day Count: 3/360
CUSIH/ISIN: 94973V BA4/US94973VBALY
Active Joint Book-Running Managers: Cltlgroup Global Markets Inc.

Credit Suisse Securities (USA) LLC

' Dcutsche Bark Securities Inc.
Passive Joint Book-Running Managers: Mernll Lynch, Pieres, Fenner & Smith
. ncorporated
UBS Seavrities LLC
Woeils Fargo Securities, LLC

* Note: A securttles rating [s not 2 recommendntion o nty, self or hold securities and may be subject te reviston or withdrawal at any time,




WeltPelnt, kne,

S1,U00.608,000 4,650% Notes due 2043

FL E HEET
Dated Sepiember 5, 2012
Issuer: WellPoint, Inc,
Title: 4.650% Notes due 2043
Size: 5E,000,000,080 aggicpste principal amount
Maturity: January 15, 2043
Coupon {Intersst Rate): 4.650%
Yield to dvinturity: 4.684%
Anticipated Ratings*; Moody's: BasZ, Stable / S&P; A-, Stable { Fitch: BAB+, Negative
Spreed to Beachmerk Treasury: 200 bps |
Benchmark Treasory: 3.000% due May 15, 2042
Benchmark Treasury Price and Yieldr 105-14; 2.684%

Intgrest Payment Dates! January 15 and Joiy 15 of eoech year, beginning on July 15, 2013

- QOptional Redemption Provision: Make-whote calt at Treasury - 30 bps-at any time, beginning July 15, 2013

Prize to Public: 99.421%

Gross Prooeeds to fssuer (before expenses): $994,210,000

Trade Date: September 5, 2012

Satitement Date: Septermber [0, 2012

"Day Count: 30/360 -

CUSEPISING 84573V BB2/USD497IVRR2T

Active Joint Book-Runniny Managers: Citigroup Global Markels Fnc.
Credit Sulsse Seeurities {USA) LLC
Deutsche Bank Securities ne.

Pessive Joint Book-Running Managers: Meerilt Lyich, Piercs, Feaner & Smith

Incorporated

UBS Securities LLC
Wellg Fargo Securities, LLC

# Noter A secur]ifes ratlng is not 1 recomimendsation to buy, sell or hold securitles and may be subject to revislon or withdrawal at any thme,




The iszuer has filed a repistration statement {inciuding o prospectus) with the 8EC for the offaring to which this communiention relates, Before you
invest, you shoutd read the prospectus in that reglstration statement und other ncuments the Issuer bos flled with the SEC for more complete
inlormation about the issuer and this offering. You may get these dovuments for {rec by visiting EDGAR on the SEC Web site nt www.sec.gov,
Alternatively, the tisuer or any underwriter purticipating in the offering will arrange to send you Ue prospectus, whiclk, in the cuse of the Issuer, you
may request the prospectus by calling Corporute Seeratary, at (317} ARB3-6000 or emalling shareholder services@wellpalnt.com at WellPoint, Ine. In
the case of Cltigroup Global Markets Inc,, you may reguest the prospectus by cnfling (877) 858-5407, in the ecase of Credl¢ Sulsse Sceurties (USA)Y
LLC, you may reguest the proaspectus by calling (800} 221-1037, nnd in the case of Deutsche Bank Securities [ne., you may roquest the prospectus by

enlling (BDD) 5034611,
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CALCULATION OF RECISTRATION FER

Maximum
‘Title of vnek cluss af ) Appregete Amennt of
sucurites Olfered Oifering Price Raplstration Fec{1) i
[.250% Notes due 2015 $625,000,000 T 7162500 . !
[.B75% Notes due 2018 $625,000,000 8 71,625.00 !
3.380% Notes due 2023 £1.000,000.000 ) $114.600.00
4.650% Motes due 2043 J §1.000,000,008 $114,600.00
Tolel - i $3,250,000,000 $372.450.00

{13 Calculrted in accordance with Rule 437(r). .

i
i
i
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Table of Contunis
Filed Purawcant to Rule 424{b)(5)
Registration No. 333-178304
Prospectus Supphement
Soplember 5, 2012

(1'n Prospectus dated December 9, 2011)

$3,250,000,000
. -
WELLPOINT.
WellPoint, Inc.

$625,000,000 1.250% Notes due 2015
$625,000,000 1.875% Notes due 2618
$1,000,000,000 3.300% Notes due 2023
$1,00¢,000,000 4.650% Notes due 2043

Tiee 1,250% Matey dyv 2015, which we refer Lo as the 2015 notes, will malure on September L0, 2415, the 1.875% Notes due 2018, which we refer to a3 the 2013 nobes, will mature on Janusry
15, 2018, the 3.300% Nokes due 2023, which we refer to na he 2023 rofes, wlll mature on January 15, 2023, and the 4.650% Notes dus 2043, whivh we refer to ua the 2043 notos, wiil mature
on January 15, 2043. Wo rcfor t the 2015 nutos, the 2008 notes, the 2623 notes sl Ilie 2043 notes collsotively ge tho notes. We will pay intecest oa the 2015 nates an becah t0 and September

. 10 of zuch year, comensing Mereh 10, 2013. We will pay intorest an the 2018 notes, te 2023 notes and the 243 nuies on Jamury 15 and July 15 of each year, cammoncing on July 15, 2013,
‘We mey redecm the notes of any seties, In whola at any time, or n part from time o titoo, ot the nppllcnblo mlomptlcm aclces discusscd tder (ha naptmn "Deseripfion of the Nates—Optiona!
Kedempifan." I wa experience & changz af eontrol t-iggzeting avant and have not otherwigs slested to redeern (he notes, we will ba requirad 1a offer torepuswhuse the notas Fom holtkrs us
desoribad nrdey tho eaption “"Deseription of tha Notes—Repurchase Upen o Change of Contral

On July 9, 2015, wo and AMERIGRGUP Comutation, which we refer to 0s Amerigroup, entered] into un Agreement ond Plan of Mergsr, porsuent ta which we will*aoquics il the onlsianding
shares of Amerlgroup. We refer £a this bansaction as the Amerlgroup Acquisition. [f the Amorigroup Acquisition has nat been consummated an ot prior to September 9, 2013 ar {F, priar to
such date, lbe mesger agreement is terminated, wo will be oblignted to redven ot of fhe notes on the speolal redemption dato (a3 defingd herein) at a redomption price equal to 101% of the
pringipal etmount of the notes, plus apcroed ond unpaid inderest te, but not including, the spociat rederption date. Sée "Dexeripiion of e Nores—Special Meund nt The | |
froun this affering will mot be deposited into 8n estrow account and you will not receive a secucity intsrest in such proceads,

A and umsibordd

Rourl i
T

e ] I ks

‘The notas wlll be our ed and grati
{utend ta izt the notes on niny national seencdtles exchange,

from time to time outstending. Wa do not

and will rnnke equally with our other

tod [sietiech

Por Per Per Pey
(ll ] o zntsNow . Tutal i ZIII‘ISNNB Tein) ZD_ZJNote_ Tatul — 2M3Notu Total
Publlo offeringprice 2 " o 5Tl Y U gg0son & ea44RIS0 L 90.772% S GRASTAOU0-T - 99.663% . & 996,630,000 | 90.421%F 994,210,000
Underyriting diseont D3N% 3 3,187,500 0.600% $ 3,750,000 0.650% § 6,500,000 0875% § 8,750,000

(l)

Pruneeds, befove exponsEs, i WellPatnk 99 aw% s 623,556 250 -

" 98 1T% 5 619,825,000 ¢

T PU013% 5. 000,00,0000 0 | G546 985460,000°

{1} Plus neerued intereat, if any, from September 10, 2052 iF settlement ocaurs niter that date,

Nelther the Securitics and Exchonges Commlssion nor any state scearities comnisnivn hug approved or disapprovad of these seeurities nr doterralned If this prospectus supptement or

tie secompanylng prorpectus 15 trutlful or complebe, Any representation to the contrnry £ 3 evlminal offonye,

, inchrding Clearsimam

The undervwriters expect to daliver the notes In book-sutry forr only through the Welllbes of The Depository Trost ©

y fo'the & ¢f il parbici

Banking, secidté enonyme, und Eurcolear Bank §.4./M.V,, es opetuter of the Euroclenr Systenm, npainsl payment in New York, Mew York on or abouwt September 13, 2012,

Jolnr Book-Rimning Manugers

Citigroup Credit Suisse
BofA Merrill Lynch UBS Investment Bank
Senlar Co-Managers
P, Morgan Morgan Stanley
US Buncorp
Ca-Mautapers
RE&T Capital Marlcts BNY Mellom Cupltal Murkets, LLC

Huni{pgtom Ivesiment Company Mlgsnhishi UBRS Soeurities

PNC Cupiicl Markets 1LLC

Deutschie Bank Securlties
Wells Fargo Securlties

SunTrust Robinson Humphrey

FARhCTIrd Secarltics, Ine,
Mizuho Securities
SMBC Mikko




Tabk stents i
TABLE GF CONTENTS

Prospectas Supplement i

Trpe ‘
FORWARD-LOOKING STATEMENTS ' o
SUMMARY : S.1 X
RISK FACTORS 56 !
USE OF PROCEEDS 3-10. !
ELECTED ICAL FINANCE A OF WELLPOIN .11
RATIO OF EARNINGS TO FIXED CHARGES : 512
DESCRIPTION OF THE NOTES . : 8-13
UNITED STATES FEDERAL [INCOME TAX CONSIDERATIONS : 8-19
UNDERWRITING 223
LEGAL MATEERS 5-27
EXPERT : 5.2
tERE YO D MORE INF AT .28
MEMWLM §-29
Prospectus
QUT THIS PROSPECT o _ :
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS i
RISK FACTORS i i
HERE YO GAN FIND MORE INFORMATION i ;
? : il i
ANY ' 1
USE OF PROCEEDS 2 ,
T RATIO OF 1_,,;;‘1;;:};\; E:gs TG FIXED CHARGES AN EATIO OF EARNINGS 16 COMBINED FIXED CILARCES AND PREFERRED , i
STOCK DIVIDENDS !
DESCRIPTION OF THE DERT SECURITIES , 3
PESCRIPTION OF THE PRE}FERRED STOCK ; 13 !
DESCRIPTION OF Ti{kl COMM OCK . 14 :
A OF ECUR 16
EXPERTS 16

{2 this prospectus supplement, “we,” "ug,” "our," and "WellPoint" refer to WellPoint, Inc. or WellPoint, ine. and its direct and indirect subsidiaries, as the
comtex: requires, Tho team "Amerigroup” refers to AMEBRIGROUP Corporetion and l{a consolidated subsidieries. Sce "Summary—~Recent Davelopnients—-
Pending Acqudsition of Amerigroup Corporation."

S-i




EXHIBIT €
FORM 8-K
(CURRENT REPORT)

PAGES 1-4 (OF 95 PAGES)




WELLPOINT, INC (wLp)

8-K

Current repott filing
Filed on 09/10/2012
Filed Period 09/05/2012

THOMSON REUTERS ACCELUS™ Gibatite THOMSON REUTERS

LRl
*y + F




(- untEpstatEs €

SECURITIES AND EXCHANGE COMMISSION
Washingten, D.C, 20549

FORM 8-K

CURRENT REPORT

Pursuant to Sectinn 13 or 15(d} of the
Securities Exchange Act of 1934

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

WELLPOINT, INC,

{Exact name of registrant as specilied 1n its charter)

Indiana 401-16751 35-2145715

{State or other Jurlidicdon {Commission (115 Employer
of Encorporation} : File Momtber) [dentificention Nu.}
128 Moawment Circle
Indinnapofis, IN 46204
(Address of principsi executlve offlcey) {ZIp Code)

Registrant's telaphone number, lucludiag area code: (317) 488-6000

- . e .. . - “NA A
{Former nnme or former address, if changed sinco fast veport)

Check the nppmpmte box balow if the Form 8-K filing is intended bu simultzneonsly satisfy the filing obligation of the registrant under any of thc

following provisions (see General Instruction A.2. below):

O

O oo

Written communications pursuant o Rule 425 under the Securities Act (17 CFR 230,425}
Soliciting material pursugnt to Rule 14a-12 under the Exchange Act (17 CFR 240,14a-12)
Pre-commencenent communications pursuant to Rule 14d-2{b) under the Exchange Act (17 CFR 240.14d-2(pY)
Pre-commiencement communications pursuant to Rule 13e-4(c) under the Exchenge Aot (17 CFR 240.13e-4(c))




Feem 8.01. (Hher Events.

On Septzmber 10, 2012, WellPoin, lae, (the "Company") closed its sale of $625 miltion iritial nggregate principal mmount of its 1230% Notos due
2015 (the "2015 Notes"), 3625 millton initiaf aggregate principal amount of its 1.875% Notes due 2018 (the "2018 Notes™}, §1 billlon fnitial aggregate
principat rmount of its 3.300% Notes due 2023 (the "2023 Notes") and 51 billion initisl aggregate principal amount of its 4,650% Notes due 2043 {the "2043
Notes" and, together with the 2015 Notes, the 2018 Notes and the 2023 Noteg, the "Notes") pursuant fo an Underwriting Agreement, dated Septernber 5, 2012
(the "Uinderwriting Agreement”), among the Company and Citigroup Giobal Murkets fic,, Credit Suisse Seourities {USA) LLC end Deutsche Bank Sccurities
Ing., and the related Terms Agreement, dated September 5, 202 (the "Terms Agreemsnt”), amoug the Company and Citigroup Global Markets Inc., Credit
Suizse Securities ((J3A) LLC and Deutsche Bank Securitles Inc., as representatives of the several underwriters named in the Terms Agreement (the
"Underwriters"), The Motes have been registered under the Seouritias Act of 1933, as amended (the *Act") pursnant fo & registration statenent on Foren 8-3
(File No. 333-173394) previousty fited with the Securities and Exchange Commission mnder the Act,

We anticipate that we will recefve proceeds of epproximatety $3.21 billior: from the sale of the Notes aifter deducting underwriting discownts and oar
offering expenses, We intend to use approximately $3,1 biliion of the net proceeds of this offering to pay a portion of the consideration for the previously
announeed rRequisition of AMERIGRROUP Corporation (the "Amerfgroup Acquisition™) and the baianes for peneral corporate pumases. The Indenture
{defined below) coes not prohibit or limit the incurrence of indebtedness and ather liabilitics by the Compesny or its subsidiaries.

The Notes were issued pursuant to an Indenture, dated a3 of January 10, 2006 (the “Indenture™), between the Company and The Bank of New York
Melltont Trust Company, NuA. (Formerly The Bank of New York Trust Company, M.A.), as truseoe (the "Trustee"}, Interest on the 2013 Motes is payable semi-
anmugily on March 10 and Septorber 10 of each year, commencing on March 10, 2013, With respect to the 2015 Notes, cach intersst payment witl be made to
the persons who are registered fiolders of the fiotes ofi the immediately preceding March | and September §, respectively. {nterest on the 2018 Notes, the 2023
Notes and the 2043 Noles iz paynble semi-annuatly on Janvary L5 and July 15 of cach yenr, commencing on July 15, 2013, With respect to the 2018 Notes,
the 2023 Notes end the 2043 Notes, each interest payment will be made to the persons who are registered holders of the notes on the immediately preceding
Tanuary 1 and July 1, respectively.

The Notes may Le declared immediatcly due end payable by the Trustoe or the holders of 23% of the principal amount of the Netes of the affected
seriss if an event of default occurs under the Indenture and hes rot been cured, An event of default generally means that the Company (1} fails to pay the
principel ot any premium on a Note on its due date, (2) does not py interest on a Note within 30 days of its due date, {3) remains in breach of any ofaer term
. of the Indenture or 60 deys nfter its recelpt of written notice of such failure or (4) files for bankruptey or certain other svente i bankruptey, inselvency or
reorganization oceurs,

The 2015 Notes will matre on September 10, 2015, the 201§ Nutes will mature on January 15, 2018, the 2027 Notes will mature on January 15, 2023
and the 2043 Notes will mature on Tnnwary 15, 2043, However, the Company, at its option, may redeem the Notes of any series, in whole, at say time or in
part from time to time, at a redemption price equal to the greater of: {1} 100% of the principsl amount of the Notes to be redeemed and (2) the sum of the
remainiing scheduled payments of principal and interest on lhe applicable Notes being redeemed (not including any portion of the payments of interest accrued
a3 of the date of redempiion) discounted to its preseat value, on & semiannusl basis {assuming a 360-day year consisting of twelve 30-day monthg) at the
Troasury Rate, a3 defined in the Indeature, plus 15 basls points in the case of the 2015 Notos, plus 20 basis points in the case of the 2018 Notes, plus 30 besis
points in the case of the 2023 Notes and pius 30 basia pelnts fn the case of the 2043 Notes, plus, in each case, acenied and unpaid interest thereon to the date
of redemption.

In the event that ihe Amerigroup Acquiyition hog not been consummated on or priot to September 9, 2013 or if, prier to such date, the merger
agreement relating to the Amearigroup Acquisition is termninated, then the Company will be abligated to redesm all of the Notes on the special redermption date
at m redemption price equal to 101% of the apgregate principal smount of such Notes, plus scorued and unpaid intercst from the date of initial issuance to, buf
exchuding, the speecial redemption date (subject ko the right of holders of record on the relevant record date fo recetve interast due or. the relevant interest
payment date). The "special redemption date™ means the earlier to oceur of (1) October 9, 2013 or {2) the 30th day (or if such day is not & business day, the
first Iuzsiness day thereaftzr) following the termination of the merger agreement for any reason.

Unless the Company has exercised its right to redesm the 2045 Notes, the 2018 Notes, the 2023 Notes and the 2043 Notes in full as described above,
upon the oceurrence of beth (i) e change of control of the Company and (2) a dowagrade of the Notes below an avestment grade mating by each of Moody's
Investors Services e, Stondard & Poor's Ratings Services and Pitch Ratings Tno. within a specified periad, it will be required fo meke sn offer to purchass
alt of the 2015 MNotes, the 2018 Notes, the 2023 Notes and the 2043 Notes rt 2 price equa! to 101% of the principel amount of the 2015 Wotes, the 2018 Notes,
the 2023 Notes and the 2043 Notes, respectively, ptus any acented and unpaid interest to the date of repurchase.




( (

The Undenwriters and certain of tieir affilintes have providad fram tims to time, and may provids in the future, investnent and commerciat banking ond
financial advisory services to the Company and its ni'tiliates in the ordinary course of business, for which they have receivod and oy continue to receive
customary fees and commissions. Certaln affiliates of the Underwriters are panticipeats in the Compdny's ravolving credit agreoment.

The Foregaing deseriptian of the issuance and sale does not purport to be complete and is qualified in its entircty by reference to the Underwriting
Agreement, which is incorporated by reference hereto as Exhibit 1.1, and the Indenmre, which is incarporated by reference horeto as Exhibit 4.1,

The computation of the Ratio of Hernings to Fixed Charges i3 sttached as Exhibit 12.1 hereto.
Itern 9,01, Financial Statements and Exhibits,
{c}) Exhibits,

The following exiibits nre being fited herewith:

Exhitiit Mo, Exiibit : .

11 Undlerwriting Agreement, dated as of September 5, 2012, among WellPoint, Inc, and Cliigroup Glebal Markets Inc., Credit Suisse Securities
{USA} LI.C and Neutsche Bank Securities ine.

4.1 [ndenture, dated as of January L0, 2006, between WellPoint, fnc, and The Bank of New York Melion Trust Compeny, N.A. (formerly The

Bank of New York Trust Company, N.A.) {filed as Exhibit 4.1 to WellPpint, Inc.'s Farm 8-K dated Janvary 10, 2608, and incorporated herein
by reference). : :

4.2 Form of the 1.250% Notes due 2013,
4.3 Form of the |.875% Notes dus 2018.
4.4 Form of the 3.300% Motes due 2023,
4.5 Form of the 4,650% Notes due 2041,
5.1 Opizien of HMogan Lovells US LLF.
52 Opinion of Faegre Baker Danisls LLP,

12.1 - Computation of Ratio of Barnings to Fixed Charges. -




