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EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this “Agreement”) dated as of July 9, 2012 and
effective upon the Agreement Date (specified on Schedule A hereto), between WellPoint, Ine,,
an Indiana corporation (“WellPoint™) with its leadquarters and principal place of business in
Indianapolis, Indiana (WellPoint, together with its subsidiaries and affiliates are collectively
referred to herein as the “Company™), and the person listed on Schedule A (“Exscutive”),

WITNESSETH

WHEREAS, WellPoint has entered inlo an agreement and plan of merger with
AMERIGROUP Corporation, a Delaware corporation, pursuant to that ceriain Agreement and
Plan of Merger, dated as of July 9, 2012, by and among AMERIGROUP Corporation, WellPoint
and WellPoint Merger Sub, Inc. (the “Merger Agreement™);

WHEREAS, the “Closing Date” shall have the meuning specified in the Merger
Agreetnent; and

WHEREAS, the Company desires to retain the services of Executive following the
Closing Date and to previde Executive an opportunity to receive certain refention payments and
severance protection in return for the diligent and loyal performance of lixecutive’s duties and
Executive’s agreement to reasondble und limited restrictions on Executive’s post-employment
conduet to protect the Company’s investments in its intellectual property, employee workforce,

customer relationships and goodwill,

NOW THEREFORE, in consideration of the foregoing, of the mutual promises
contained herein and of other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties hereto hereby agree as follows:
1. POSITION/DUTIES.

(®) During the Employment Period (as defined in Section 2 below), Executive shall
serve in the position set forth on Schedule A, or in such other position of comparable duties,
authorities and responsibilities commensurate with the skills and talents of Executive to which

the Company may from time to time assign Executive. In this capacity, Executive shall have
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such duties, authorities and respongibilities as the Company shall designate that are

conimensurate with Executive’s position.

(b)  During the Employment Period, Executive shall comply with Company policies
and procedures, and shall devote all of Executive’s business time, energy and skill, best efforts
and undivided business loyally to the performance of Executive’s dutics with the Company.
Executive further agrees that while employed by the Company he shall not perform any services
for remuneration for or on behalf of any othei entity without the advance written consent of the
Company; provided, that Bxecutive may (within reasonable demands on his time) engage in
community charitable and educational activities and miay continue serving on any boards of

directors ori which he currently serves.

2. EMPLOYMENT PERIOD, The initial term of Executive’s employment under
this Agreement shall commence on the Agreement Date and end on the anniversary date which is
two (2) years after the Agreement Date (the “Initinl Term™) unless terminated earlier by either
party in accordarice with the termination provisions hercinafier provided. After the Initial Term,
Executive shall be offered participation in the WellPoint, Inc. Executive Agreement Plan, as
amended from time to time (or any successor plan as in effect from time (o time) al the level
provided to similarly sifuated executives of the Company, For the avoidance of doubt, in the
event that Executive declines participation in the WellPoint, Inc, Executive Agreement Plan, the
employment relationship shall continue on an “at will” basis, The period beginning on the
Agreement Date and ending on the expiration of the Initial Tewmn or eatlier as provided in Section

8 of this Agreement shall constitute the “Employment Period” for purposes of this Agreement.

3. BASE SALARY. The Company agrees to pay Executive a base salary at an
annugl rate set forth on Schedule A, payable in accordance with the regular payroll practices of
the Company, Executive's Base Salary shall be subject to annual teview for increase by the
Company. The base salary as determined herein from time to tie shall constitute “Base
Salary” for purposes of this Agreement.

4, BONUS. Duing the Employment Period, for each fiscal year, Exeoutive shall be
eligible to receive an annual bonus upon such terms ay adopted from time to time by the

Company, provided such terms are no less favorable to Executive as such terms apply to
-2
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similarly situated executives of the Company; and provided, further, that Executive is not already
participating in an AMERIGROUP annual bonus plan for such fiscal year. The minimum larget
bonus for which Executive shall be eligible for each fiscal year that commences during the

Employment Period is specified in Schedule A to this Agreement,

5, SPECIAL RSU AWARD. On the first business day of the month concurrent
with or following the Closing Date, WellPoint shall grant Executive a special restricted stock
unit award (the “Special RSU Award”) under the WellPoint Incentive Compensation Plan, with
a grant date fdit market value equal to the Special Retention Bonus, as specified in Schedule A to
this Agreement. The Special RSU Award will vest in two (2) equal installments on the six (6)
month anniversary and the first anniversary of the Closing Date, unless soonet provided in the
applicable award agreement, provided Executive remains in the continuous employ of the
Company until such date. The territs and conditions of the restricted stock wnit award (ingluding
the right to dividend equivalents) shall be in substantially the form of such award attached hereto
as Exhibit A, Executive will also be entitled to participate in the Company’s cash and equity
incentive compensation plang for senior management, as in effect from time to time, in
accordance with the terms and conditions of the plans, and shall be treated 1o Jess favorably than
other similarly situated Company executives,

6. BENEFITS. During the Bmployment Petiod, Executive, his spouse and their
elipible dependents shall be entitled to partivipate in any employee benefit plan that the
Company (or, to the exient the Company determinies otherwise, AMERIGROUP Corporation,
until employees of AMERIGROUP Corporation generally are transferved to the Company’s
plans) has adopted or niay adopt, maintain or conttibute to for the benefit of its executives at a
level commensurate with Executive’s position, subject fo satislying the applicable eligibility
requirements therefor. Notwithstanding the Toregoing, the Conipany may modify or terminate
any employee benefit plan at any thme in accordavice with its terms. The Company shall
reimburse Bxecutive for reasonable and necessary out-oftpocket expenses incurred in connection
with his duties hereunder in accordance with the Company’s expense reimbursement plans and
policies applicable to similar situated executives-of the Company. In addition, Executive shall be

entitled to indemnification and coverage under 4 directors’ and officers’ liability insurance policy

«3 .
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on terms and eonditions no less favorable than those that apply to similarly situated executives of
the Company.

7. ACCELERATION OF CERTAIN AMERIGROUP AWARDS. Immediately
after the BEffective Time, as such term s defined in the Merger Agreement, notwithstanding
anything to the contrary in the Merger Agreement (including Section 1.1 1(e) of the Merger
Agreement), WellPoint shall pay to Executive in exchange for any shares of Restricted Stoek
(as such term is defined in the AMERIGROUP Corporation 2009 Equity Incentive Plan, as
amended and restated from time to time) that were awarded to Executive pursuant to & eertain
AMERIGROUP Coifpomtim] 2009 Equity Incentive Plan Restricted Stock Agreement, dated
Match 9, 2010, and that remain unvested as of the Effective Time (the “Unvested Shares™), a
lump sum cash amount (free from vesting requiremients, deferrals or resrictions) equal to the
product of (i) the total number of such Unvested Shares as existed imniediateiy prior to the
Effective Time and the application of Section 1.11(e) of the Merger Agreement, multiplied by
(i) the Merger. Consideration, as such termn is defined in the Merger Agreement (the “RS
Payment”). TFor the avoidance of doubt and notwithstanding anything to the contrary herein or
in any other plan, poliey or agresment (including the hicreabove referenced restricted stock
agreement), no portion of the RS Payment shall be subject to claw-back, set-off, offset,
recoupment, or any similar concept,

8. TERMINATION. Executive’s employment and the Employment Period shail
terminate on the first of the following to occur:

(@)  DISABILITY. Subject to applicable law, upon ten (10) days® prior written notice
by the Company to Executive of termination due lo Disability. *“Disability” shall have the
meaning defined in the Company’s Long Term Disability Plan,

(b)  DEATH. Automatically on the date of death of Executive.

()  CAUSE. The Company may termibate Executive’s employment hereunder for

Cause immediately upon written notice by the Company to Executive of a termination for Cause.

“Cause” shall mean any act or fallure to act on the part of Exocutive which constitutes: (i) fraud,

embezzlement, theft or dishonesty against the Company; (ii) materdal violation of law in
-
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connection with or in the cowse of Executive’s duties or employment with the Company; (iii)
commission of any felony or crime involving moral turpitude; (iv) any violation of Seetion 12 of
this Agreement; (v) any oflier material breach of this Agreement; (vi) material breach of any
written employment policy of the Company; (vii) conduct which tends to bring the Compaty
into substantial public disgrace or disvepute; or (vili) a material violation of the Company’s
Standards of Ethical Business Conduct; provided, that in the case of (v), (vi)y and (viii), the Board
gives Executive written notice of such breach or violation and thirty (30) days to cure the breach
or violation (if the breach Is reasonably capable of cure),

(&)  WITHOUT CAUSE. Upon written notice by the Company to Executive of an
involuntary termination without Cause, other than for death or Disability.

(¢)  BY EXECUTIVE. Upon written notice by Executive to the Company with or
without Good Reason, provided, however, that in the event of a termination without Good
Reason, such writtén notice shall be given to the Conpany at least thirty {30) days in advance of
the termination date (provided Executive may not give such notice prior to the five (5) month
anniversary of the Agreement Date in the absence of unforeseen personal emergeney
circumistances). “Good Reason” shall mean: (1) a material reduction in Executive’s annual
salary, or in Executive’s annual total cash compensation (including annual salavy and target
bonus), but excluding in either case any reduction applicable to management employees
generally; (2) a material adverse change without Executive’s prior consent in Executive’s
position, duties, or responsibililies as an executive of the Company as described in this
Agreement or as otherwise provided Tollowing the Closing Date (for the avoidance of doubt,
requiting Executive to perform duties and have responsibilities commensurate with Executive’s
position listed on Schiedule A shall not trigger this clause (2); nor shall organizational changes
resuiting from the integration, repositioning or realignment of duplicative AMBRIGROUP
busiriess functions as a result of the transactions contemplated by the Merger Agreement frigger
this clause (2)); (3) a material breach of this Apreement by the Company; (4) & change in
Executive’s principal work location to & location more than {ifty (50) miles from his prior work
location; or (5) the failure of any successor to Company by merger, consolidation, or acquisition
of all or substantially all of the business of the Company to assune the Company’s obligations

under this Agreement. Notwithstanding the foregoing provisions of this definition, Good Reason
-5
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shall not exist if Executive has in his sole discretion agreed in writing that such event shall not be
Good Reason. A termination shall not be consideted to be for Good Reagon unless {A) within
sixty (60) days of the sccurrence of the events laimed to be Good Reason Executive notifies the
Company in writing of the reasons why he believes that Good Reason exists, (B) the Company
has failed to correct the circumstance that would otherwise be Good Reason within thirty (30)
days of receipt of such notice, and (C) Bxecutive terminates his employment within sixty (60)
days of such thirty (30) day period.

9. CONSEQUENCES OF TERMINATION.

(@)  Inthe event of termination of Executive’s employment during the nitial Term (%)
by the Company for any reascn other than death, Disability or Cause or {(y) by Executive for
Good Reason, Execufive will be entitled to receive a lump sum amount (“Severance Pay®)
specified -in Schedule A to this Agreement within sixty (60) days following the date of
termination.

()  Reference is made to Section 5(d) (Section 280G) of the AMERIGROUP
Corporation Amended and Restated Change in Control Benefit Policy and such Section 5(d) is
incorporated by reference herein. The terms and conditions of such Section 5(d) shali apply to
the extent that any portion of the Severance Pay (or any ather “Payment” described under such
Section 3(d)) would constitute an *“excess parachute payment” within the meaning of Section
280G(b) of the Internal Revenue Code of 1986, as amended from tme to time; provided,
however, that the second sentence of Section 5(d)(i) shall apply only with respect to Payments
that do not constitute deferred compensation under Code Section 409A afier taking into account

all exceptions applicable under the regulations and other guidance issved thereunder.

() Entitlement to the Severance Pay is subject to Executive’s compliance with
Sections 12 and 13 of this Agreement and the other terms and conditions of this Agreement, and
subjeet to the execution and delivery of a valid and unrevoked waiver and release agresment in

favor of the Company as required by Section 11 and to the other conditions set forth below.

(d)  For the avoidance of doubl, no Severance Pay shall be payable in respect of} (i)

termination of Executive’s employtent upon death or Disability, (i) termination of Executive’s

-
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employment by the Company for Cause, or (iil) any voluntary resignation that does not
constitute a termination of Executive’s employment for Good Reason. In cases of all
terminations, he will be entitled to receive all acerued but unpaid base salary and vacation pay
(to be paid within thirty days of his tormination date) and vested payments under any of the
benefit plang and other policies or agreements of the Company or AMERIGROUP Corporation
(other than severance plans) to which Lxecutive is entitled and any statutory payments or
benefits to which Executive is entitled under any applicable law (all such amounts shall be paid
or provided as provided in such plans, agreements, policies or legal requirements).

10.  CHANGE IN CONTROL. Reference is made to Asticle 4 (Additional Change
in Control Benefits) of the WellPoint, Inc. Executive Agreement Plan (as amended from time to
time) (the “Plan™), and such Aiticle 4 is incorporated herein by reforsice, In the event of a
“Change in Control” of WellPoint during the term of Executive’s employment under this
Agreement, Executive will be eligible for the benefits contemplated thereunder and on the same
terms and conditions as if’ he were a “Participant” in such Plan, except that all of the restrictive
covenants provided for in such Plan shall be replaced with the restrictive covenanis contained
herein.

11.  RELEASE. Any and all amounts payable and benefits or additional righis
provided pursuant to this Agreement beyond accrued benefits (including but not limited to those
provided under Section 9 and Section 10 above) shall only be payable if Executive delivers to the
Company and does not revoke a general release of all claims (in substantially the form set forth
on Schedule B to this Agreement) and such general release is valid, binding and in full force and
effect by no later than sixty (60) days following the date of fermination; provided, that the
Company shall have delivered an execution version of such release to executive within seven (7)

business days following his date of termination
12. RESTRICTIVE COVENANTS.
(8) CONFIDENTIALITY.

(1) Bxecutive recognizes that the Company derives substantial economic
value from information created and used in its business which is not generally known by

-7 -
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the public, including, bul not limited to, plans, designs, concepts, computer programs,
formulae, and equations; product fulfillment and supplier information; customer and
supplier lists, and confidential business practices of the Company, its affiliates and any of
its customers, vendors, business partners or suppliers; profit margins and the prices and
discounts the Company obtains or has obiained or at which it sells or has sold or plans to
sell. its products ot services (except for public pricing lists); manufacturing, assembling,
labor and sales plans and costs; business and murketing plans, ideas, or strategies;
confidential financial performance and projections; employee compensation; employee
staffing and recruiting plans and employee personal information; and other confidential
concepts and ideas related to the Company’s business (collectively, “Confidential
Information™). EHxecutive expressly acknowledges and agrees that by virtiue of his
etriploymient with the Company, Executive will have access and will use in the course of
Executive’s duties certain Confidential Information and that Confidential Information
constitutes {rade secrets and confidential and proprietary business information of the
Company, all of which is the exclusive property of the Company. For purposes of this
Agreement, Confidential Information includes the foregoing and other information
protecied under the Indiana Uniform Trade Secrets Act (the “Aet™), or to any compatable
profection afforded by applicable law, but does not include information that Executive
establishes by clear and convineing evidence, is or may become known to Executive or (o
the public from sources outside the Company and through means other than a breach of

this Agreement.

(i)  Exccutive agrees that Executive will not for himself or for any other
person or entity, directly or indirectly, without the prior written consent of the Company,
while employed by the Company and thereafter: (1) use Confidential Information for the
benefit of any person or entity other than the Company or its affiliates; (2) remove, copy,
duplicate or otherwise reproduce any document or tangible item embodying or pertaining
to any of the Confidential Information, except as required to perform Executive’s duties
for thie Company or its affiliates; or (3) while employed and thereafler, publish, release,
disclose or deliver or otherwise make available to any third party any Confidential

Information by any communication, including oral, documentary, electronic or magnetic

.8
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information transmittal device or media. Upon termination of employment, Executive
shall return. all Confidential Information and all other property of the Company. This
obligation of non-disclosure and non-use of information shall continue to exist for so lon g

as such information remains Confidential Information,

(b)  DISCLOSURE AND  ASSIGNMENT OF INVENTIONS AND
IMPROVEMENTS. Without prejudice to any other duties express or implied imposed on
Executive hereunder it shall be part of Executive's niormal duties 4t all times to consider n what
manner and by what methods or devices the products, services, processes, equiphient or systems
of the Company and any customer or vendor of the Company might be imptoved and promptly
to give to the Chief Executive Officer of the Company or his or her designee full details of any
improvement, invention, research, development, discovery, design, code, model, suggestion or
innovation (collectively called “Work Product™), which Executive (alons or with others)'may
make, discover, create or conceive in the course of Bxecutives employment. Executive
acknowledges that the Work Product is the property of the Company. To the extent that any of
the Work Product is capable of protection by copyright, Executive acknowledges that it is
created within the seope of Exeeutive’s employment and is a work made for hire. To the extent
that any such material may not be a work made for hire, Executive hereby assighy to the
Company all rights in such material. To the extent that any of the Work Product is an invention,
discovery, process or other potentially patentable subject matter (the “Inventions™), Execulive
hereby assigns to the Company all right, title, and interest in and to all Inventions. The Company
acknowledges that the assignment in the preceding sentence does not apply to an Invention that
Executive develops entirely vn his own time without using the Corapany’s equipment, supplies,

facilities or trade secret information, except for those Inventions that either:

(1) relate at the time of conception or reduction to practice of the Invention to
the Company’s business, or actual or demonstrably anticipated research or

development of the Company, or
(2)  result from any work performed by Executive for the Company.
Execution of this Agreement constitutes Executive’s acknowledgment of receipt of wiitten

notification of this Section and of notice of the general exception to assignments of Inventions
.
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provided under the Uniform Employee Patenis Act, in the form adopted by the state having

Jurisdiction over this Agreement or provision, or any comparable applicable law,

(¢)  NON-COMPETITION. During the Employment Period, and any period in
which Executive is employed by the Company duting or after the Employment Period, and for
the period that is the greater of (x) one (1) year after the Agreement Date aud (v) six (6) tonths
after Executive’s termination of employment, provided Executive is not terminated by the
Conipany without Cause or Executive terminates for Good Reason, Executive will not, without
prior written consent of the Company, directly or indirectly seek or obtain a Competitive
Position in a Restricted Territory and perform a Restricted Activity with a Competitor, as those

terms are defined herain,

1 “Competitive Position” means any employment or performance of
services with a Competitor (A) in which Executive has executive level duties for such
Competitor, or (B} in which Executive will use any Confidential Information of the

Company.

(i)  “Restricted Territory” means any geographic area in which the Company
does business and in which Executive had tesponsibility for, or Confidential Information
about, such business within the thirty-six (36) months prior to Executive’s termination of
employment from the Company.

(iif)  “Restricted Activity” means any activity for which Ixecutive had
responsibility for the Company within the thitty-six (36) months prior to Executive's
termination of employment from the Comipany or about which Executive had
Confidential Information,

(v)  “Competitor™ means any entity or person that provides, ot is planning to
provide, a Covered Product or Service in competition with a Covered Product or Service
that an AMERIGROUP Company is actively developing, marketing, providing or selling;
provided, that “AMERIGROUP Company™ and “AMERIGROUP Companies” shall
mean AMERIGROUP Corporation and its subsidiaries.

-10 -
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(v) A "Covered Product or Service” shall mean a managed health care
product or service (A} offered or provided (o any beneficiaty of and/or participant in any
Medicare, Medicare-related, Medicald or Medicatd-related program, any government-
funded children’s health insurance program or any federal and/or state sponsored health
care program that is substantially similar to any of such programs, (B) offered or
provided to any beneficlary of and/or participant in any government-funded, government
sponsored or government subsidized health care program that directly competes or will
directly compate with any managed health care produet or service offered or being
developed 10 be offeied by any AMERIGROUP Company or (C) that dircetly competes
or will directly compete with any commercial managed health care product or service
offered or being developed to be offered by any AMERIGROUP Company,

()  NON-SOLICITATION OF CUSTOMERS. During the Employment Period,
and any period in which Bxecutive is eruployed by the Company during or after the Employment
Peried, and for the period of twelve (12) months after Executive’s termination of employment,
Executive will not, either individually or as a employee, partier, consultant, iidependent
contractor, owner, agent, or in any other capagity, directly or indirectly, for a Competitor of the
Company as defined in Section 12{c){iv) above: (i) solicit business from any client or account of
the Company or any of its affiliates with which Executive had contaet, or responsibility for, or
about which Executive had knowledge of Confidential nformation by reason of Executive’s
smployment with the Company, (i) solioit business from any client or account which was
pursued by the Company or any of its affiliates and with which Executive had contact, or
responsibility for, or ahout which Executive had knowledge of Confidential Information by
reason of Bxecutive’s employment with the Conipany, within the twelve (12) month period prior
to termination of employment. For purposes of this provision, an individual policyholder in a

plan maintained by the Company or by a client or account of the Company under which

individual policies are issued, or a cerfificate holder in such plan under which group policies are
issued, shall not be considered a client or account subject to this restriction solely by reason of

being such a polieyholder or certificate holder.

(e) NON-SOLICITATION OF EMPLOYEES, During the Employment Petiod,
and any period in which Executive is employed by the Company during or after the Erployment
<11 -
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Period, and for the period of twelve (12) months after Executive’s termination of employment,
Executive will not, either individually or as a employee, pariner, independent contractor, owner,
agent, or in any other capacity, directly or indirectly solicit, hire, attempt to solicit or hire, or
participate in any attempt to solicit ov hire, for any non-Company affiliated entity, any person
who on or duting the six (6) months immediately preceding the date of such solicitation or hire ig
or was an officer or employee of the Company, or whom Executive was involved in recruiting
while Execitive was employed by the Company.

H NON-DISPARAGEMENT. Bxecutive agrees that he will not, nor will he cause
or assist any other persen to, make any statement to a third party or take any action which is
infended to or would reasonably have the effect of disparaging or harming the Company or the
business reputation of the Company’s direstors, employees, officers and managers. Further,
Executive will not at any time make any negative verbal or writlen statement fo any media outiet
regarding the Company. The Company agrees that its directers and senior executive officers
shail not make any statement to a third party or take any action which is intended to or would

reasonably have the effect of disparaging or harming Executive.

) CESSATION AND RECOUPMENT OF SEVERANCE PAYMENTS AND
OTHER BENEFITS. 1f at any time (prior to the six (6) year amniversary of Fxecutive’s
termination of employment date) Executive breaches any provision of this Section 12 or
Section 13 below, then: (i) the Company shall cease o provide any further Severance Pay or
other benefits previously received under this Apreement and Executive shall repay to the
Company all Severance Pay, (ii) all unexercised Company stock options under any Designated
Plan (as defined below) whether or not otherwise vested shall cease to be sxerctsable and shafl
immediately terminate; (iif) Executive shall forfeit any outstanding restricted stock or other
outstanding equity awélrd made under any Designated Plan and not otherwise vested on the date
of breach; and (iv) Executive shall pay to the Company (A) for each share of common sfock of
the Company (“Commuon Share”) acquired on exercise of an option under a Designated Plan
within the twenty-four (24) months prior to such breach, the excess of the fair market value of a
Common Share on the date of exercise over the exercise price, and (B) for each share of
restricted stock that became vested under any Designated Plan within the twenty-four (24)

months prior to such breach, the fair market value {on the date of vesting) of a Common Share.
12
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Any amount to be repaid pursuant to this Section 12(g) shall be held by Executive in constructive
trust for the benefit of the Company and shall, upon written notice from the Company, within ten
(10) days of such notice, be paid by Executive to the Company with interest from the date such
Common Share was acquired or the share of restricted stock became vested, as the case may be,
to the date of payment, at 120% of the applicable federal rate, determined under Section 1274(d)
of the Code. Any amount described in clauses (i), (ii) or (iif) that Exccutive forfeits ns a result of
a breach of the provisions of Sections 12 and 13 shall not reduce any money damages that would
be payable to the Company as compensetion for such breach. The amount to be repaid pursuant
to this Section 12(g) shail be determined on a gross basis, without reduction for any taxes
incurred, as of the date of the realization event, and without regard to any subsequent change in
the fair market value of a Common Share. The Company shall have the tight to offset such gain
against any amounts otherwise owed to Executive by the Company (whether as wages, vacation
pay, or pursuant to any benefit plan or other compensatory arrangemeit other than any amount
pursuant to any tonqualified deferred compensation plan under Section 409A of the Code), For
purposes of this Section 12{g), a “Designated Plan” is each annual bonus and incentive plan,
stock option, restricted stock, or other equity compensation or longsterm incentive compensation
plan, deferred compensation plan, or supplemental retirement plan listed on Schedule A. The
provisions of this Section 12(g) shall apply to awsrds described in clauses (i), (ii), (iii) and (iv) of
this Section earned of made after the Agreement Date, and does not apply to awards earned or
made on or prior to the Agreement Date.

(h}  EQUITABLE RELIEF ANE OTHER REMEDIES - CONSTRUCTION.

) Executive acknowledges that each of the provisions of this Agreement are
redsonable and necessary to preserve the légitimate business interests of the Company, its
present and polential business activities and the economic benefits derived therefrow; that
they will not prevent him from earning a livelihood in BExecutive’s chosen business and
are not an undue restraint on the trade of Executive, or any of the public interests which

may be involved.

(i)  Executive agrees that beyond the amounts otherwise to be provided under
this Agreement, the Company will be damaged by a violation of this Agreement and the

213 -
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amount of such damage may be difficult to measure, Executive agrees that if Bxecutive
commits or threatens to commit a breach of any of the covenants and agreements
contained in Sections 12 and 13 to the extenl permitted by applicable law, then the
Company shall have the right to scek and obtain all approptiate injunctive and other
equitable remedies, without posting bond therefor, except as required by law, in addition
to any other rights and remedies that may be available at law or under this Agreement, it
being acknowledged and agreed that any such breach would cause irreparable injury to
the Company and that money damages would not provide an adequate remedy. Furlher,

if Executive violates Section 12(c) - (e) hereof Execulive agrees that the petiod of

violation shall be added to the Period in which Executive’s activities are restricted.

(i) Notwithstanding the foregoing, the Company will not seek injunctive
relief to prévent an Executive residing in California from engaglng in post termination
competition in California under Section 12(c) or 12(d) of this Agreement provided that
the Company may seck and obtain relief to enforce Section 12(g) of this Section with

respect to such Execulives,

(ivy  ‘The parties agree that the covenants contained in this Agreement are
severable. If an arbitrator or court shall hold that the duration, scope, area or activity
restrictions stated herein are unreasonable under circumstances then existing, the partios
agree that the maximum dusation, scope, area or activity restrictions reasonable and
enforceable under such cireumstances shall be substituted for the stated duration, scope,
area or activity testrictions to the maxinwim extent permitted by law. The parties further
agree that the Company’s rights under Section 12(g) should be enforced to the fullest
extent petmitted by law frrespective of whether the Company secks equitable welief in
addition to relief provided thereon or if the arbitrator or court deems equitable relief to be

inappropriate.

(i) SURVIVAL OF PROVISIONS. The obligations contained in this Section 12

and Section 13 below shall survive the cessation of the Employment Period and Bxecutive's

enmployment with the Company and shall be fully enforceable thereafter.
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13, COOPERATION. Executive agrees that while employed by the Company and
for two (2) years after the termination of Executive’s employment for any reason, upon the
receipt of reasonable notice from the Company (including from outside counsel 1o the
Company), Executive will reasonably respond and provide information with regard to matters in
which Executive has knowledge as a result of his employment with the Company, and will
provide reasonable agsistance to the Company, its affiliates and their respective representatives in
defense of any claims that may be made against the Company or jts affiliates, and will
reasonably assist the Company and its affiliates in the prosecution of any claims that may be
made by the Company or its affiliates, to the extent that such claims may relate to the period of
Executive’s employment with the Company {or any predecessor); provided, that with respect to
periods after the termination of Executive’s employment, the Company shall refmburse
Executive for any out-of-pocket expenses incurred in providing such assistance (including if
necessary for reasonable atlorney fees, provided the Company has reasonably approved the
retention of such attorney for the relevant matier) and if Executive is required to provide more
than twenty (20) howrs of assistance per year after his termination of employment then the
Company shall pay Executive o reasonable amount of money for his setvices at a rate agreed to
between the Company and Executive; and provided further that afier Executive’s termination of
employment with the Company such assistance shall not unreasonably interfere with Executive’s
business ot personal obligations Execulive agrees to promptly inform the Company (to the extent
Executive is legally permitied to do so) if Executive is asked to assist in any investigation of the
Company or its affiliates (or their actions), regardless of whether a lawsuit or other proceeding
has then been filed against the Company or its affiliates with respect to such investigation, and
shall not do so vnless legally required,

14, NOTIFICATION OF EXISTENCE OF AGREEMENT. Excoutive agrees that
in the event that Executive is offered employtient with another employer (including service as a
partner of any partnership or service as an independent conttactor) at any time during the
existence of this Agreement, or such other peried in which post termination ebligations of this
Agreement apply, Executive shall immediately advise said other employer (or partnership) of the
existenice of this Agreement and shall immediately provide said employer (or partnership or
service recipient) with a copy of Seetions 12 and 13 of this Agreement.

«-15-
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15,  NOTIFICATION OF SUBSEQUENT EMPLOYMENT. PExecutive shall
report promptly to the Company any employment with another employer (including service as a
partner of any partnership or service as an independent contractor or establishment of any
business as a sole proprietor) obtained during the period in which Executive’s post termination
obligations set forth in Section 12(c) - (e) apply.

16,  NOTICE. Tor the purpose of this Agreement, notices and all other
communications provided for in this Agreement shall be in writing and shall be deemed to have
been duly given (i) on the date of delivery if delivered by hand, (i) on the date of transmission, if
delivered by confirmed facsimile or e-mail, (iti) on the first business day following the date of
deposit if delivered by guaranteed overnight delivery service, or (iv) on the fourth business day
following the date delivered or mailed by United States registered or certified mail, return receipt
requested, postage prepaid, addressed as follows:

If to Bxecutive:

At the address (or to the facsimile number) shown
on the records of the Company

If o the Company:

Randal L. Brown

Execuiive Vice President and Chief Human Resources Officer
WellPoini, Inc.

120 Monument Circle

Indianapolis, IN 46204

or to such other address as either purty may have furnished to the other in writing in accordance
herewith, except that notices of change of address shall be effective only upon receipt.

17.  SECTION HEADINGS; INCONSISTENCY. The section headings used in
this Agreement are hicluded solely for convenience and shall not affect, or be used in connection

with, the interpretation of this Agreement. In the event of any inconsistency between the terms

- 16
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of this Agreement and any form, award, plan or policy of the Company, the terms of this
Agreement shall control.

18.  SUCCESSORS AND ASSIGNS - BINDING EFFECT. This Agreement shall
be binding upon and inue to the benefit of the parties and their successors and permitted assigns,
as the case may be. The Company may assign this Agreement to any successor ot assign of all
or a substantial portion of the Company’s business. Executive may not assign or transfer any of
his rights or obligations under this Agreement (except for economic rights hereunder to his
suecessors or beneficiaries, in case of his death).

19.  SEVERABILITY. The provisions of this Agreement shall be deemed severable
and the invalidity or unenforceability of any provision shall not affect the validity or
enforceability of the other provisions hereof.

20.  DISPUTE RESOLUTION,

(@  Any dispute arising oot of or relating to this Agreement, including the breach,
termination or validity thereof shall be finally resolved by arbitration in accordance with the CPR
Rules for Non-Administered Arbitration then currently in effect, by a sole arbitrator. The
Company shall be initially responsible for the payment of any filing fee and advance in costs
required by CPR ot the arbitrator, provided, however, if Executive initiates the claim, Executive
will contribute an amount not to exceed $250.00 for these purposes. During the arbitration, each

party shall pay for its own costs and attorneys fees, if any.

(1)  The arbitration shall be governed by the Federal Arbitration Act, 9 U.8.C.
§§ 1-16, and judgment upon the award rendered by the arbitrator may be entered by any couwrt
having jurisdiction thereof. The arbitrator shall not have the right to award‘specu]ative damages
or punitive damages to either party except as expressly permiited by statute (notwithstanding this
provision by which both parties hereto waive the right to such damages) and shall not have the
power to amend this Agreement. The arbitrator shall be required to follow applicable law, The
place of arbitation shall be Virginia Beach, Virginia. Any application to enforce or set aside the
arbitration award shall be filed in a state or federal court located in Indianapolis, Indiana.
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(©) Notwithstanding the foregoing provisions of this Section, an action to enforce this
Agreement shall be filed within eighteen (18) months after the party seeking relief had actual or
constructive knowledge of the alleged violation of the Employment Agreement in question or
any party shall be able to seek immediate, temporary, or preliminary injunetive or equitable relief
from & court of law or equity if, in its judgment, such relief is necessary to avoid irrepatable
damage. To the extent that any party wishes to seek such relief from a court, the parties agree to
the following with respect to the location of such actions. Such actions brought by Executive
shall be brought in a state or federal court locatsd in Ind lanapolis, Indiana, Such actions brought
by the Company shall be brought in a state or federal court located in Indianapolis, Indiana;
Executive’s state of residency; or any other forwn in which Executive is subject to personal
jurisdietion, Executive specifically consents to personal jurisdiction in the State of Indiana for
such purposes.

(d)  IF FOR ANY REASON THIS ARBITRATION CLAUSE BECOMES NOT
APPLICABLE, THEN EACH PARTY, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY
JURY A8 TO ANY ISSUE RELATING HERETO IN ANY ACTION, PROCEEDING, OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGRECMENT OR
ANY OTHER MATTER INVOLVING THE PARTIES HERETO.

21.  TAXES; SECTION 409A, All amounts payable hereunder are subject to
applicable federal, state and local tax withholding. The intent of the Company s that payménts
and benefits under this Agreement comply with Section 409A of the Code to the extent subject
thereto, and, accordingly, to the maximum extent permitied, this Agreement shall be interpreted
and administered to be in compliance therewith. Each amomit to be paid or benefit to be
provided under this Agreement shall be construed as a sepavate identified payment for purposes
of Section 409A, and any payments described in Section 9 of this Agreement that are due within
the “short term deferral period” within the meaning of Section 409A shall not be treated as
deferred compensation unless applicable law requires otherwise. If current or Future regulations
or guidance from the Intémal Revenue Service dictates, or the Company’s counsel determines,
that any payments or benefits due to Executive hereunder would cause the application of an

actelerated or additional tax under Section 409A, amounts that would otherwise be payable and
-18-
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benefits that would otherwise be provided pursuant to this Agreement during the six (6) month
period immediately following Executive’s “separation from service” (as shall instead be paid on
the first business day after the date that is six (6) months following Executive’s sepatation from
service (or upon Executive’s death, if earlier). To the extent required o avoid an accelerated or
additional tax under Section 409A, amounts reimbursable to Executive under this Agreement
shall be paid to Bxecutive on or before the last day of the year following the year in which the
expense was incurred and the amount of expenses eligible for reimbursement (and in-kind
benefits provided to Exeoutive) during any one year may not affect amounts reimbursable or
provided in any subsequent year; provided, however, that with respect to any reimbursements for
any taxes to which Executive would become entitled to under the tetms of this Agrecmert, the
payment of such refmbursements shall be made by the Company no fater than the end of the
calendar year following the calendar year in Executive remits the related taxes.

22, GOVERNING LAW. This Agreement shall be governed by and construed in
accordance with the law of the State of Indiana applicable to contracts made and to be performed
entirely within that State, without regard to its conflicts of law principles.

23, ATTORNEYS’ FEES. If Executive commences a legal action to enforce any of
the obligations of the Company under this Agreement, and it is ultimately determined {hat
Executive is entitfed to any payment or benefits under this Agreement, the Company shall pay
Executive the amount necessary to reimbutse him in full for all reasonable expenses (including
reasonable attorney’s fees and legal expenses) incurred by Executive with respect to such action.
In all other instances, the parties hereto shall be responsible for paying their own legat fees and
expenses.

24, MISCELLANEOUS. No provision of this Agreement may be modified, waived
or discharged unless such waiver, modification or dischurge is agreed to in writing and signed by
Executive and such officer or director as may be designated by the Company. No waiver by
cither party hereto at any time of any breach by the other party hereto of, or compliance with,
any condition or provision of (his Agreement to be performed by such ofhier party shall bs
deemed a watver of similar or dissimilar provisions or conditions at the same or at any prior or

subsequent time, This Agreement logether with all exhibits and schedules thereto sets forth the
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entire agreement of the parties hereto in respect of the subject matter contained herein. No

agreements or representations, oral or otherwise, express or implied, with respect to the subject

matter hereof have been made by either party which are not expressly set forth in this

Agreement. This Agreement may be executed through the use of separate sighature pages or in

any number of counterparts, with the same effect as if the parties executing such counterparts

had executed one counterpart. The Company’s obligation to make the payments provided for in

this Agreement and otherwise to perform its obligations hereunder shall not be affected by any

setoff, counterclaim, recoupment, defense or other claim, right or action tiat the Company may

have against Excoutive, unless otherwise specifically provided herein, In no event shall

Executive be obligated to seek othier employment or take any other action by way of mitigation

of the amounts payable to you under this Jetter agreernient and such amounts shall not be reduted

whether or not you obtajn other employment.

25,

OTHER EMPLOYMENT AND SEVERANCE ARRANGEMENTS; NO

DUPLICATION OF BENEFITS. Any employment, severance or change in control plan or
agreerient or other similar agreements or arrangements entered into between Bxecutive and
AMERIGROUP Corporation and/or its affiliates or maintained for the benefit of Executive
(including without limitation the AMERIGROUP Corporation Amiended and Restated Change in
Control Benefit Policy), shall, offective as of the Agreement Date, be superseded by this

Agreement and shall therefore terminate and be null and void and of no foree or effect, unless

otherwlse expressly provided herein. This Agreement and any other plans, policies and

arrangements of the Company (or its affilintes) in which Executive participates from time to time

shall be interpreted and operated in a manper that avoids duplication of Benefits. For the

avoidance of doubt (and notwithstanding the terms of any equity awards or agreements of the

Company, whether currently in effect or become effective lafer), unless and until Executive

executes a new employment agreement with the Company, this Agreement shall contain the only

restrictive covenants to which Executive shall be subject.

20,

EXFECT OF MERGER AGREEMENT TERMINATION. This Agreement

shall be null and void and of no force or effect if the Merger Agreemient terminates for any

reashn.

-20-




IN WITNESS WHEREQVY, the parties hereto have executed this Agreement as of the
date first written above,

WELLPOINT, INC.

//(Z;W / 24% ''''

: L —
Name(i,'/% “m,zﬂr‘ o ‘t\} \\’f\;’/{{ )

les: 2 ;“e.,-{-!m’é e wiiaite b
Date:

EXECUTIVE

Dale:




TN WITNESS WHEREOF, tho paties herelo huve executed this Agresmont ag of the
dnte first written above,

WELLPOINT, INC,

B

Name:

Ha:

Date:_
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EXECUTIVE
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1. Name of Executive
2. Position

3. Agreement Date

4. Base Salary

3. Annual Bonus Target Opportunity

6. Special Retention Bonus

7: Severance Pay shall egual

8. Designated Plans

SCHEDULFE A

James Truess
CFO AMERIGROUP Business

The effective date of this Agreement shall be
the Closing Date of the fransactions

contemplated by the Merger Agreement.
$575,000

Executive’s target annual bonus shall be at

least 100% of Executive's Base Salary.

$2,500,000

The greater of (x) two (2) times the sum of
Bage Salary and target annual cash bonus in the

year of termination amd (y) $2,300,000

WellPoint Annual Incentive Plan or equivalent
cash bonus plan of AMERIGROUP
Corporation (fo the extent continuing post

cloging)

WellPoint Incentive Compensation Plan or
equivalent long ferm incentive plan of
AMERIGROUP Cotporation (to the extent

¢ontinuing post closing)
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SCHEDULE B
Forin of General Release and Waiver

This Is a Waiver and Release (this “Release”) between __ (“Executive”) and WellPoint, Inc.
(the “Company”). The Company and Executive agree that they have entered into this Release voluntarily,
and that it is intended to-be a legally binding commitment between them.

1. In consideration for the promises made herein by Executive, the Company agrees to pay to
Executive severance or change of control payments and bonus pry in the amount et forth i Executive’s

employment agreement dated | ] (the “Employment Agreement™), The Company will also pay

Executive accrued but unused vacation pay for all of his or her accrued but unused vacation days.

2, In consideration for and contingent upon Sxecutive’s right (o recelve the severance pay deseribed
in the Employment Agreesiient and this Release, Executive hereby agrees as follows:

@ General Waiver and Reledse. Bxeept ag provided in Paragraph 2(f) below, Executive and

any person acting through orunder Executive hereby release, waive and forever discharge the Company,
its past subsidiaries and its past and present affiliates, and their respective successors and assigns, and
their respective presént ar past officers, trastees, directors, sharehiolders, exeoutives and agents of sach of
them, from any and all chaims, demands, actions, liabilities and other claims for relief and remuneration
whatsoever (including without limitation attorneys’ fees and expenses), whether known or unkrowi,
absolute, contingent or otherwise (each, a “Claim™), arising or which could have arisen up to-and
including the date of his excoution of this Release, arising out of or relating to Executive’s employment or
cessation and termination of employment, or any otlier written or oral agreenient, any change in
Executive’s employment status, any beneflts or compensation, any tortious injury, breach of conttact,
wronglul discharge (including any Claim for construetive discharge), infliction of emotional distress,
slander, libel or defamation of chavacter, and any Claims arising under Title VI of the Civil Rights Act of
1964 (a5 amended by the Civil Rights Act of 1991), the Americans With Disabilities Act, the
Rehabilitation Act of 1973, the Equal Pay Act, the Older Workers Besefits Protection Act, the Age
Piscrimination in Employment Act, the Bmployee Retivement Income Security Act of 1974, or any other

federal, state or local statute, law, ordinance, regulation, rule or executive order, any tort or contract
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claims, and any of the claims, matiers and issues which could have been asserted by Bxecutive against the
Company or its subsidiaries and affiliates in any legal, administrative or other proceeding. Exccative
agrees that if any action Is brought in his or her name before any court or admiristrative body, Executive
will not accept any payment of monies in connection therewith,

(b} Waiver Under Section 1542 of th

predevessors, successors and assigns, hereby waives all rights which Executive may have under Section

California Civil Code. Bxecutive, for Executive’s

1542 of'the Civil Code of the State of California, which réads as follows:

A general rélease does not extend to claims which the creditor does not know or suspect to exist
in his favor at the time of executing the release, which if known by him must have materjally
affected his settlement with the delstor,

This waiver is 1ot a mere recital but is a knowing waiver of the rights and benefits otherwise available
under said Section 1542,

(©) Miscellaneous. Executive agroes that this Release specifies paymeiit from the Cormpany
to himself or herself, the total of which meets or exceeds any and all funds due him or her by the
Company, and that he o shie will not seek to obtain any additional funds from the Cormpany with the
exception of non-reimbursed business expenses, This covenant does not preclude Bxecutive from seeking
workers compensation, imemployment compensation, or benefit payments under the Company's

~ employee benefit plans that could be due him or her.

{d)

, ] fidential Information and lnventions,
Bxecutive warrants that Executive has, and will contitue to comply fully with Sections 12 and 13 of the

Employment Agreemaent, if applicable,

() THE COMPANY AND EXECUTIVE AGREE THAT THE SEVERANCE PAY
DESCRIBED IN THIS RELEASE ARE CONTINGENT UPON THE EXECUTIVE SIGNING
THIS RELEASE. EXECUTIVE FURTHER UNDERSTANDS AND AGREES THAT IN SIGNING
THIS RELEASE, EXECUTIVE 1S RELEASING POTENTIAL LEGAL CLAIMS AGAINST THE
COMPANY. THE EXECUTIVE UNDERSTANDS AND AGREES THAT IF HE OR SHE
DECIDES NOT TO SIGN THIS RELEASE, OR IF HE OR SHE REVOKES THIS RELEASE,
THAT HE OR SHE WILL IMMEDIATELY REFUND TO THE COMPANY ANY AND ALL




651 SEVERANCE PAYMENTS AND OTHER BENEFITS HE OR SHE MAY HAVE ALREADY
652 RECEIVED.

653 £y 'The waiver contained in Section 2(a) and (b) above does not apply to any Claims with
634 respectto:

655 @ Any claims under employee benefit plans subject to the Employee Retirement

656 Income Security Act of 1974 (“ERISA™) or other vesied benefits and entitlements in accordance :

657 with the terms of the applicable employee benefit plan, i
|

658 (i) Any Claim under or based ot 4 breach-of this Release or the Employment |

659 Agreement,

660 (iii}  Rights or Clalms that may arise under the Age Discrimination in Employment

661 Act after the date that Executive signs this Release or that otherwise cainot be veleased by law,

662 and

663 (v} Any right to indemnification ot directors and officers liability insurance coverage

664 to which Executive Is otherwise entitled in accordance with the Company’s articles or by-laws :

665 and any rights to contribution in case of joint and several liability between the Executive and the :

666 released parties hereunder,

667 EXECUTIVE ACKNOWLEDGES THAT HE OR SHE HAS READ AND I8 VOLUNTARILY
668  SIGNING THIS RELEASE, EXECUTIVE ALSO ACKNOWLEDGES THAT HE OR SHE 18
669  HEREBY ADVISED TO CONSULT WITH AN ATTORNEY, HE OR SHE HAS BEEN GIVEN
670 AT LEAST 30 DAYS TO CONSIDER THIS RELEASE BEFORE THE DEADLINE FOR

671  SIGNING 1T, AND HE OR SHE UNDERSTANDS THAT HE OR SHE MAY REVOKE THE
672  RELEASE WITHIN SEVEN (7) DAYS ARTER SIGNING FL. If NOT REVOKED WITHIN
673 SUCH PERIOD, THIS RELEASE WILL BECOME EFFECTIVE ON THE EIGHTH (8) DAY
674  AFTER IT IS SIGNED BY EXECUTIVE.

675
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BY SIGNING BELOW, BOTH THE COMPANY AND EXECUTIVE AGREE THAT THEY

UNDERSTAND AND ACCEPT EACH PART OF THIS RELEASE,

(Executive)

WELLPOINT, INC.

By:

DATE

DATE
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EXHIBIT A

[Form of Notice of RSU Grant and RSU Award Agreement]



Participant:
Campany:

Motiee:

Plang

Grint;

Period of Restriction:

Reéjection:

EXHIBIT A

Schedule A
Notice of Restricted Stock Unit Grant
James Truess

WellPoint, Ine.

You have been granted the following award of vestricted stock units of comtnon
stock of the Company in accordance with the terms of the Plan and the attached
Restricted Stock Unit Award Agreement.

WellPoint Ivicentive Cortipensation Plan

Grant Date:  [Qn the first business day of the month concurrent with or
following the Closing Dato]

Number of Restricted Stock Units: [$2,500,000 divided by the Fair Market
Vitlue of thie WellPoint Share prite on the Grant Date]

The Period of Restriction applicable to the number of your Restricted Stock
Units listed in the “Shares™ colamn below shall commence on the Grant Date
and shall lapse on the dute Hsted ti the “Lapse Dute™ colwinn below, or at such
carlier date as provided in the attached Restricted Stock Unit Award Agreement,

“Sharos laap-se'lbate

[50% of Shares] - §ix (6) months following the Closing
Date

[Sﬁl% of Shares) Twelve (12) months Tollowing  the
Closing Date

In the event that 2 Change of Control (as defined in the Plan) oceurs before your
Termination, your Resiricted Stock Unit Grant will remain subject 1o the terms
of this Agreement, unless the sugcessor company does bot assums the Restrivted
Stock Unit Grant, F the suceessor company does not assume the Restricted
Stock Unit Grant, then the Peviod of Restriction shall trunediately lapse upon a
Change of Control.

If you do nof want 1o aecept your Resirfcted Stock Units, please return (his

Agreement, exceuted by yon on the Jast page of this Apreement, at any lime

within sixty (60) days after the Grant Date to WellPoint, Ine., 120 Monument

Circle, Indianapolis, Indiana 46204, Attention: Stock Administtation. Do not
a1



EXHIBIT A

return a signed copy of this Agreement if you accept your Restricted Stoek
Units, If you do not return & signed copy of this Agreement within sixty (60)
days afler the Grant Date, you will have accepted your Restricted Stock Units
and agreed to the ferms and conditions set forth in this Agreement and the terins
and conditions of the Plan provided that no restrictive covenants applicable to
you under the Plan shall be broader ar of a great duration that the restrictive
covenants applieable fo you under your Biploywient Agreement with the
Company, dated as of July 9, 2012 {the “Einployment Agtesment™).



EXHIBIT A

Restricted Stock Unit Award Agreement

This Restrictad Stock Unit Award Agreement (this “Agresient™) dated as of the Grant Date (the
“Grant Date”) set forth in the Nofice of Restricted Stock Unit Grant attached as Schedule A hereto (the “Grant
Notice™) is made between WellPoint, nc. (the “Company™) and the: Participant set forth in the Grant Notice. The
Grant Notica is included inand made past of this Agreement,

1. Perod of Resriction, The Period of Restriction with respect fo the Restricted Stock
Units shall be as set forth in the Grant Notice (the “Period of Restriction™). The Participant scknowledges that prior
lo the expiration of the appHeable portion of the Period of Restrigtion, or upon the ewrlisr lapse of the Period of
Restriction pursuant 1o Section 3 below, the Restricted Stock Unils may not be sold, transferred, pledged, assigned,
encumbered, alienated, hypothecated or otherwise disposed of (whether voluntary or irvohuniary or by operation of
law by judgment, levy, attackment, garitishment or any oflier legat or equitable proceedings (including bankruptey)).
Upon the expiration of the applicable portion of the Perind of Resteiction deseribed in the attached Grant Notice, the
restrictions set forth in this Agrecimint with respect fo the Restricted Stock Units theretofore subject to such expired
Period of Restriction shall fapse and the Shares covered By the related portion of the award shall be delivered, exeept
as may be provided in accordance with Section 10 hereof,

2. Ownership.  Upon expiration of the applicable portion of the Period of Restriction
deseribed in the attached Grant Notice, or upon the earlier lapse of the Period of Restriction pursuant to Section 3
below, (and in any event within three (3) bustiess days thereafer), the Company shall transfer the Shares covered
by the related portion of the award to the Participant’s account with the Company’s captive broker.

kh Terminatiop.

(n) Death and Disabilite. 1f the Parlicipant’s Termination is due (o death or
Disability (for purposes of this Agreemert, as defined in the applicable WellPoint Long-Term Disability Plan), then
the Period of Restriction shall immediately lapse, causing any restrictions which would otherwise remain on the
Restricted Stock Units fo immediately lapse,

{h) Other Terminations.  Unless Section 3(c) Is applicable, if the Participant’s
Termrination is by the Company or an Affiliate ar by the Participant for ity reason other than deail or Disabilily,
then all Restricted Stock Units for which the Period of Restriction had not lapsed prior to the date of such
Termination shall be Immediately forfeite. Notwithstanding the Toregoing, if the Pariicipant’s Termination is
without Cause or for Good Reason, as defined in the Employment Agreement, the Period of Restriction shall
immediatety lapse, ‘

(c) Clowback Provision. For avoidance of doubt, the Resiricted Stock Uniig
awarded hereunder shall be subject (o the claw-back provisions conlained i Section 12(g) of (he Employment
Agresment.



EXHIBIT A

4, Trangferability of the Restricted Stock Upits, The Participant shali have the right lo

appoint any individual or legal entity in writing, on a Designation of Beneficiary form, as his/her beneficiary o
receive any Restricted Stock Units (to the extent not previously terminated or forfeited) under this Agreement upon
the Participant’s death. Such designation under this Agreement may be revoked by the Participait atuny time #nd a
new beneficiary may be appointed by the Participant by executlon and submission to the Company, or its designee,
of a revised Designation of Beneficiary form to this Agreement. In order fo be effective, a designation of
beneficiary must be completed by the Participant on the Designation of Beneficiary form and received by the
Company, or its deslguee, prior to the date of the Participant’s death. [F the Participant dies without such
designation, the Restricted Stock Units will become part of the Participant’s estate,

3, Dividend Equivalents. I the event the Company declares a dividend on Sharey {as
defined in the Plan), for ench unvested Restricted Stock Unit on the dividend payment date, thie Participant shall be
credited with a Dividend Equivalent, payable in cush, with  value equal fo the value of the dechired divideng, The
Dividend Equivalents shali be subject to the same restrictions as the unvested Restrieted Stock Units to which they
relate.  No interest or other emrnings shall be credited an the Dividend Equivalents, Subject to contimued
employment with thie Company atid Affiliafes, the vestiictions with respect to the Dividend Bquivalents shatl lapse 4t
the swine time andf in the same pfﬁpm'tiou as the initial award of Restricted Stock Units, Mo additional Dividend
Equivalents shall be accrved for the benefit of the Particlpant with respect to record dates oteurting prior to, or with
respect W record dates ocentring on or after the date, if any, on which the Participant has forfeited the Restricted
Stock Unifs or any Restricted Stock Units have been seltled. The Dividend Equivalents shall be subiject to all such
other provisions set forth herein, und may be used to satisfy any or alf obligations for the payment of any tax
atiributable 1o the Dividend Equivalents and/or Restricted Stock Units.

G Taxes and Withholdingg., Upon fhe expiration of the applicable portion of the Period of
Restriction (and delivery of the undérlylng Shates), or as of which the value of any Restricted Stock Units firsg
becomes includible in the Participant's gross income for Income fax purpeses, the Parlicipant shall satisfy all

obligations for the payment of any tax attributable 1o the. Restricted Stock Units, ‘The Participant shall notify the
Compuny If the Participant wishes to pay the Company fn cash, check or with shares of WeliPoint common stock
already owned for the satisfuction of any taxes of any kind required by law to be withheld with respect o such
Restricted Stoek Units. Any such election made by the Participant must be irrevocable, made in writing, signed by
the Participant, and shall be subject to any restrictions or limitations that the Compensation Committee of the. Board
of Directors of the Company (“Comunittee™), in its sote discretion, deems appropriate, I the Participant doss nof
notify the Company in writing at least 14 days prior to the applicable lapse of the Period of Restriction, the
Committee is suthorized to take any such other action as may be necessary or appropriate, as determined by the
Committoe, to satisfy all obligations for the payment of such taxes. Such other actions ity include withholding the
required amounts frony other compensation payable 1o the Participant, a sell-to-cover transaction or such other
method determined by the Committee, in its discretion.

7. Mo _Righis as a Shaeholder. The Participant shall have no rights of a shareholder
(including, without Hmitation, dividend and voling riglits) with respect to the Restricted Stoek Unlts, for record dates
wf
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occurring on or after the Grant Date and prior to the date any such Resiricted Stock Units vest in accordance with
this Agreement.

B. No Righ continued Employment. Neither the Restricted Stock Units nor any tevins
contained it this Agreement shall confer upon the Paviicipant any express or implied right to be retained in the
employmeont or service of the Company or any Affiliate for any perfod, nor restrict in any way the right of the
Company, which right Is hereby expressly reserved, t¢ terminate thie Participant’s smployment or serviee at any time
for any reason. Except as otherwise provided herein, the Participant acknowledges and agrees that any right to have
rastrictions on the Restrieted Stock Unilts lapse is earned only by contiting as an gmployee of the Company ar an
Affiliate at the will of the Company or such Affiliate, or satisfaction of any other applicable tetmy and conditions
contained in the Pla and this Agreement; and not thiough the act of being hired, being granted the Restricted Stock
Linits or asqulring Shaves hereunder, |

9, The Plan. This Agreement is subject to all the terms, provisions and conditions of the
Plan, which are incorporated lierein by referenca, and to such regulations ag may from time to time be adopted by
the Committee. Unless defined herein, capitalized terms ate as defined in the Plan. In the event of any confhiot
between the provisions of the Plan and this Agreement, the provisions of the Plan shall control, and this Agreement
shall be deemed to be modifted sccordingly. The Plan and the prospectus describing the Plan can be found on the
Company’s HR intranet, A paper copy of the Plan and the prospectug shall be provided to the Participant upon the
Participant’s wyitten request to the Company at WellPoint, Inc,, 120 Monument Circle, indianapolis, Indiana 46204,
Altention; Corporate Secretary, Shareholder Services Doparoment. Notwithstanding the foregoing, the extent there
are any conflicts between the Plan and the Employment Agreement, the Employment Agreement will prevail.

) The Restricted Stoek Units and the obligation of the Company to deliver Shares
hereunder shall be subject in all respeets to (i) all applicable Federal and state laws, rules and regulations and (ii) any
registration, qualification, approvals or other requirements imposed by any government or regulatory agency or
body which the Comiittes shall, in its discretion, determine to be necessary or applicable. Moreover, the Company
shall not deliver auiy ¢erlificates for Shares to the Pavticipant or any other person pursuant to this Agreement it doing
so would be contrary to applicable law. If at any tlee the Conipany determines, in its discretion; that the lsting,
registration or qualification of Shaves upon any national securities exchange or under any state or Federal law, ar the
conisent or approval of fny governmental -regﬁ]atory body, iy necessary or desivable, the Company shall not be
réquired to deliver any certiticates for Skares to the Participant or any other person pursuant to this Agresment
unless and wtil such Hsting, registration, qualification, tonsent or approval has been. effected or obtained, or
otherwizse provided for, free of any conditions riot acceptable to the Company.

(] The Shares received upon (he expiration of the applicable portion of the Perjod
of Regtriction shall have beent registered wnder the Securities Act of 1933 (“Securities Act”), If the Participant is an
“affiliate” of the Company, as that term is defined in Rale 144 under the Secorities Act (“Rule 144*), (he Participant

e 5 -
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may oot sell the Shares recelved except in compliance with Rule 144, Certificates reprosenting Shares issued to an
“affiliate” of the Company may bear a legend setiing forth such restrictions on the disposition or fransfer of the
Shares as the Company tleems appropifate 1o comply with Federal and state securities laws,

) If, at any time, the Shares are not registered under the Securities Act, and/or
there is no current prospectus in effect under the Securities Act with respect to the Shaves, the Participant shall
execute, prior to the delivery of any Shares to the Participant Dy the Company pursuant (o this Agreement, an
agreentent (in such form as the Comipany may speeify) in which the Participdnt represents and warrants that the
Participant is purchasing or acquiring the shares acquired under this Agreement for the Participant’s own account,
for investment only and not with a view ic the resale or distribution thereof, and represents and agices that any
subsequent offer for sale or distribution of any kind of sucl Shares shall be made only pursuant to either (i) a
registration statement on an appropriste form under the Seeurities Act, which registration statement has became
effectiva and is current with regard to the Shares being offered or sold, or (i) a specific exemption from the
registration requirements of the Securities Act, but in claiming such exomption the Participant shall, prior to any
offer for sale of such Shares, obtain a prior favorable written opinion, in foxm and substance satisfactory fo the
Company, from coungel for or approved by the Company, as to the applicability of such exemption thereto.

1. Lode Seption 409A Complinnee. It is intended that the Shares o be fransferred to the
Participant in settlement of the Restricted Stock Unils granted to hint pursuant to this Agreement and the Dividend
Equivalents credited and payable to him hereunder, shali qualify for treatiment under the shortterm delerral
exception from the requirements of Code Sectioin 409A. This Agreement and the Plan shall be constiued and
administered in a manner consistent with this intent and any provision that would cause the Agreement or Plan to
fall to-satisfy this exception shall have no foree and effect,

12, Notices. All natices by the Participant or the Participant’s assignees shall be addressed to
WellPoint, Inc., 120 Monument Cirele, Tidianapolis, Indiana 46204, Attestion: Stock Administration, or such other
addiess s the Company may from time to time speelfy. Al notices lo the Participant shall be addressed o the
Participant at the Parlicipant’s address it the Company’s records.

12, Other, Plans, The Participant acknowledges that any ingome derived from the Restricted
Btock Units shall nol affect the Participant’s participation in, or benefits under, any other benefit plan or ather
contract or arrangement maintained by the Compuny or smy Affiliate.

13, Recoupment Policy for Incentive Compensation. The Company's Recoupraent Policy for

Incentive Compensation, as may be amended from time to time, shall apply to the Restricted Stock Units, any
Shares delivered liereunder and any profits realized on (e sale of such Shares to the extent that the Participant is
covered by such policy. If the Participant is covered by sucl policy, the policy may apply to recoup Restricted
Stock Units awarded, any Shares delivered hereunder or profits realized on the sale of sueh Shares sither before, on
ar after the date oin which the Participait becotiies subject to such policy.
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WELLFOINT, INC.

By: _

Printed:  Willlam J, Ryan

Its: Chairman, Compensation Committes

WeliPaint, Ine. Board of Directors

1 D0 NOT accept this Restricted Stock Unit:

Signature:

Printed Namie; _ . Date:




