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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, Inc.,
an Indiang corporation (“WellPoint™) with its headquarters 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 Jisted on Schedule A, (“Executive”).

WITNESSETH

e Wy e s Sl st

WHEREAS, WellPoint has entered into an agreement and plan of merger with
AMERIGROUP Corporation, a Delaware corporation, pursuant to that certain 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 meaning specified in the Merger

Agresment; and

WHEREAS, the Company desires to retain the services of Exccutive following the
Closing Date and to provide Executive an opportunity to receive certain retention payments and
severance protection.in return for the diligent and loyal pecformance of Executive’s duties and
Executive’s agreement to reasonable and limited restrictions on Executive’s post-employment
conduct to protect the Company’s invéstments in its intellectual property, employee workforce,

customer relationships and goodwill,

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

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

(1)  During the Employment Pericd (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 commengurate with the skills and talents of Executive to which

the Company may from time 1o time assign Executive. In this capacity, Executive shall have
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such duties, authorities and responsibilities as the Company shall designate that are

commensurate with Executive’s positich,

(b)  During the Employment Period, Executive shall comply with Company policies
and procedures, and shall devole all of Executive's business time, energy and skill, best efforts
and undivided business loyalty fo the performance of Executive’s duties with the Company,
Executive further agrees that while employed by the Corapany he shall not perform any services
for remuneration for or on behalf of any other entity without the advance written consent of the
Company; provided, that Executive may (within reasvnable demands on his time) engage in
community charitable and edueational activities and may continue serving on any boards of

directors on which he currently serves.

2. EMPLOYMENT PERIOD. The initial term of Executive’s employment tnder
this Agreement shall commence on the Agreement Date and end on the anniversary date which is
two (2) years after the Agreement Date (the “Initial Term™) unless terminated earlier by either
party in accordance withh the termination provisions hereinafier provided, Afier the Initial Term,
Executive shall be offered participation in the WellPoint, Inc. Executive Agreement Plan, as
amended from time fo time (or any successor plan as in effect from timé to time) at the level
provided to similarly situsted executives of the Company. For the avoidance of doubt, in the
event that Executive declines participation in the WellPoint, Inc. Exeecutive Agreement Plan, the
employment relationship shall continue on an “at will” basis. The period beginhing on the
Agreement Date and ending on the expiration of the Initial Term or earlier as provided in Section

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

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

Salary™ for purposes of this Apreement.

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

Company, provided such lerms are no less favorable to Executive as such terms apply to
22
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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 target
bonus for which Executive shall be eligible for each fiscal year that commences during the
Eraployment Period is specified in Schedule A to this Agreement,

5. SPECIAL RSU AWARD. On the first business day of the inonth concurrent
with or following the Closing Date, WellPoint shall grant Exeeutive a special restrieted stock
unit award (the “Speeial RSU Award”™) under the WellPoint Incentive Compensation Plan, with
a grant date fair market value equal to the Special Retention Bonus, as specified in Schedule A to
this Agreement.. The Special RSU Award will vest on the first anniversary of the Closing Date,
unless sooner provided in the applicable award agreement, provided Executive remains in the

continuous employ of the Company until such date. The terms and conditions of the restricted

stoek unit award (inchuding the right to dividend equivalents) shall be in substantially the form of

such award attached hereto ag Exhibit A, Exeeutive will also be entitled to participate in the
Company’s cash and equity incentive compensation plans for senior management, as in effect
from time to time, in accordance with the terms and conditions of the planis, and shall be treated

no less favorably than other similarly situated Company executives,

6. BENEFITS, During the Employment Period, Executive, his spouse and their
eligible dependents shall be entitled to participate in any employee benefit plan that the
Company (or, to the extent the Company determines otherwise, AMBERIGROQUP Corporation,
until employees of AMERIGROUP Cotporation generally are transferred to the Company’s
plans) has adopted or may adupt, maintain or contribute to for the benefit of its executives at a
level commensurate with Executives position, subject to satisfying the applicable eligibility
requirements therefor, Notwithstanding the foregoing, the Company may modify or terminate
any employee benefit plan at any time in accordance with itg terms. The Company shall
reimburse Executive for reasonable and necessary oul-of-pocket expenses incurred in connection
with his duties hereunder in accordance with the Company’s expense reimbursement plans and
policies applicable o similar situated executives of the Company. In addition, Executive shal} be
entitled to indemnification and coverage under a directors’ and officers” liability insurance policy
on terms and conditions no less favorable than those that apply to similarly situated executives of

the Company.
-3
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7. ACCELERATION OF CERTAIN AMERIGROUP AWARDS. Immediately
after the Effective Time, as such term iy defined in the Merger Agreement, notwithstanding
auything to the contrary in the Merger Agreement (including Section 1.11(e} of the Merger
Agreement), WellPoint shall pay to Executive In exchange for any shares of Restricted Stock
(as such term is defined in the AMERIGROUP Corporation 2009 Bquity Incentive Plan, as
amended and restated from time to time) that were awarded to Executive pursuant to a certain
AMERIGROUP Corporation 2009 Equity Incentive Plan Restricted Stock Agreement, dated
March 9, 2010, and that remain unvested as of the Effective Tinie (the “Unvested Shares™), a
lump sum cash amount (frée from vesting requirements, deferrals or restrictions) equal fo the
product of (1) the total number of such Unvesied Shares as existed immediately prior to the
Effective Tinme and the application of Section 1.11(¢) of the Merger Agreement, multiplied by
(ii) the Merger Consideration, ns such term is defined in the Merger Agreement (the “RS
Payment”). For the avoidance of doubt and. notwithstanding anything to the contrary hergin or
in any othet plan, policy or agreement (including the hereabove 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 shall

terminate on the flrst of the following to ocour;

(a)  DISABILITY. Subject to applicable law, upon ten {10) days’ prior written notice
by the Company to Executive of termination due to 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,

(e)  CAUSE. The Company may terminate 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 ot failuré to act on the part of Executive which congtitutes: (i) fraud,
embezzlement, theft or dishonesty against the Company; (i) material violation of law in

connection with or in the course of Executive’s duties or employment with the Company; (iii)

commission of any felony or erime involving moral turpitude; (iv) any violation of Section 12 of

this Agreement; (v) any other material breach of this Agreement; (vi) material breach of any.

e dl -
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written employment policy of the Company; (vil) conduct which tends to bring the Company
into. substantial public disgrace or disrepute; or (viii) a material violation of the Company’s
Standards of Ethical Business Conduet; provided, that in the case of (v), (vi) 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).

(d)  WITHOUT CAUSE. Upon written nofice by the Company to Executive of an

involuntary termination without Cause, other than for death or Disability,

(e) BY EXECUTIVE. Upon writien notice by Executive to the Company with or
without Good Reason, provided, however, that in the event of a termination without Good
Reason, such written notice shall be given to the Company at least thirty (30) days in advance of
the teimination date (pfdvict_c'si Executive may not. give such notice prior to the five (5) month

anniversary of the Agrecment Date in the absence of unforeseen persohal emergency

circumstances).  “Good Reason” shall mean: (1) a material reduction in Executive’s annual

salary, or in Executive’s annual total cash compensation (including annual salary and target

bonus), but excluding in either case any reduction applicable to managemient employees

generally; (2) a materdal adverse change without Executive’s prior consent in Executive’s

position, duties, or responsibilities. as an executive of the Company as described in this
Agreement or as otherwise provided following the Closing Date (for the avoidance of doubt,
requiring Executive to perform duties and have responstbilities commensurate with Executive’s
position listed on Schedule A shall not trigger this clause (2); nor shall organizational changes
resulting from. the integration, repositioning or realignment of duplicative AMERIGROUP
business functions as a result of the transactions contemplated by the Merger Agreement trigger
this clause (2)); (3) a material breach of thig Agreement by the Company; (4) a change in
Executive’s principal work location to a location more than fifty (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 asstme the Company’s obligations
under this Agreement. Notwithstanding the foregoing provisions of this definition, Good Reason
shall not exist if Executive has in his sole diseretion agreed in writing that such event shall not be
Qood Reason, A termination shall not be considered to be for Good Reason unless (A) within

sixty (60} days of the occurrence of the events claimed to be Good Reason Executive notifies the
S5
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Company in writing of the reasons why he believes that Good Reason exists, (B) the Company
hag failed to correct the circumstance that- would otherwise be Good Reason within thisty (30)
days of receipt of such notice, and (C) Executive terminates his @mplaj.;ment within sixty {60)
days of such thirty (30) day period.

9. CONSEQUENCES OF TERMINATION,

()  Inthe event of termination of Executive’s employment during the Initial Term (x)
by the Company for any reason 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.

(b}  Reference is made 1o 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 cenditions of such Section 5(d) shall apply to
the extent that any portion of the Severance Pay (or any other “Payment” described under such
Section 5(d)) would constitufe an “excess parachute payment” within the meaning of Section

280G(b) of the Internal Revenue Code of 1986, as amended from time to fime; 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 after taking into account

all exceptions applicable under the regulations and other guidance issued thereunder,

(e Entitlement {o the Severance Pay i zubject to FExecutive’s compliance with
Sections 12 and 13 of this Agreement and the other terms and conditions of this Agreement, and
subject to the excoutlon and delivery of 4 valid and unrevoked waiver and release agreement in

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

(@)  For the avoidance of doubt, no Severance Pay shall be payable in respeet oft (§)
termination of Executive’s employment upon death or Disability, (ii) fermination of Executive’s
employment by the Company for Cauge, or (ili) any voluntary resignation that does not
congtifute 4 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

-6 -
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(to be paid within thirty days of his termination date) and vested payments under any of the
benefit plans and othet policies or agreements of the Company or AMERIGROUP Corporation
(other than severance plans) to which Executive 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 mads to Article 4 (Additional Change
in Control Benefits) of the WellPoint, Inc. Executive Agreement Plan {as amended from time to

time) (the “Plan™), and such Article 4 is incorporated herein by reference, In the event of a

“Change in Control® of WellPoint during the term of Execufive’s employment under this

Agreement, Executive will be eliglble for the benefits contemplated thereunder and on the same

terms and conditions as if he were o “Participant™ in such Plan, except that all of the restrictive

‘covenants provided for insuch Plan shall be replaced with the resteictive covenants contained

herein.

[1. RELEASE. Anjf and all amounts payable and benefits or additional rights
provided pursuant to ihis 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 atid 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 foree and
effect by no later than sixty (60) days following the date of termination; provided, thai 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,
(@)  CONFIDENTIALITY.

(i) Executive rocognizes that the Company derives substantial economic
value from information created and used in its business which is not generally known by
the public, including, but not limited to, plans, designs, concepts, computer programs,

formulae, and equations; product fulfillment and supplicr information; customer and

supplier lists, and confidential business practices of the Company, its affiliates and any of

S
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its customers, vendors, business partners or suppliers; profit marging and the prices and
discounts the Company obtaing or has obtained or at which it sells or has sold or plans to
sell its products or services (except for public pricing lists); manufacturing, assembling,
labor and sales _pizms and costs; business and marketing plans, ideas, or strateg,ieé;
confidential financial performance and projections; employee compensation; employeé
staffing and recruiting plans and employee personal information; and other confidential
concepts and ideas related o the Company’s business (collectively, “Confidential

Information™). Executive expressly acknowledges and agrees that by virtue of hig

employment with the Company, Executive will have aceess and will use in the course of

Executive’s duties certain Confidential Information and that Confidential Information
conslifutes trade 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
protected under the Indiana Uniform Trade Secrets Act (the “Aet”™), or to any comparable
protection afforded by applicable Taw, but does not include information that Executive
establishes by clear and convineing evidesice, is or may become known to Executive or to
the public from sources outside the Company and through means other than a breach o.f
this Agreement,

{(ii)  Executive 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 docunient or tangible item embodying or pértaining
to any of the Confidential Information, except as required to perform Executive’s duties
for the Company or its affiliates; or (3} while employed and thereafter, 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
informatiot transmittal device or media,  Upon termination of employment, Executive

shall return all Confidential information and all other property of the Company, This
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obligation of non-disclosure and non-use of information shall continue to exist for s fong

as such information remaing 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 normal duties at all times to consider in what
manner and by what methods or devices the products, services, processes, equipment or systems
of the Company and any customer or vendor of the Company might be improved and promptly
to give to-the Chief Executive Officer of the Company or his or her designee full detalls of any
improvement, invention, research, development, discovery, design, code, model, suggestion or
innovation (collectively called “Work: Produet™), which Executive (alone or with others) may
make, discover, create or concetve in the course of Executive’s 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 scope of Executive’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 assigns to the
Company all rights in such material. To the extent that any of the Work Product is an invention,
discovery, process or other potentiaily patentable subject matter (the “Inventions™), Executive
hereby assigns to the Company all right, title, and Inferest in 4nd to all Inventions, The Compaiy
acknowledges that the assignment in the preceding sentence does not apply to an Invention that
Executive develops entirely on his own time without u's%ng,_ the Company’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 written
notification of this Section and of notice of the general exception to assignments of Inventions
provided under the Uniform Employee Patents ‘Act, in the form adopted by the state having

jurisdiction over this Agreement or provision, or any comparable applicable law.
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(¢} NON-COMPETITION. Duwring the Employment Petiod, and any period in

‘which Executive is employed by the Company during or after the Emptoyment Period, and for

the period of twelve (12) months afler Executive's termination of employment, provided
Executive is not terminated by the Company 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 Tetritory and perform a Restricted Activity

with a Competilor; as those terms are defined herein,

(i) “Competitive Position” means any employment or performance of

services with a Competitor (A) in which Executive has executive level dutles for such
- Competitor, or (3) 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 esponsibility for, or Confidential Information

about, such business within the thirty-six (36) months prior to Executive’s tenmination of

employment from the Company,

(iif)  “Restrictedt Activity” means any activity for which Executive had
responsibility for the Company within the thirty-six (36) months prior to Execntive’s
termination of employmient from the Company or about which Executive had

Confidential Information.

(v} “Competitor” means any entity or person that provides, or 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.

(v} A “Covered Product or Serviee” shall mean a managed health care
product or serviee (A) offered or provided to any beneficiary of and/or participant in any
Medicare, Medicare-related, Medicaid or Medicaid-related program, any government-
funded children’s health insurance program or any federal and/or state sponsored health

w10
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care program. that is substantially similar to any of such programs, (B) offered or
provided to any beneficiary of and/or participant in any government-funded, governmient
sponsored or government subsidized health care program that directly. competes or will
directly compete with any managed heaith care product or service offered or being
developed to be offered by any AMERIGROUP Company or (C) that directly 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.

(d) NON-SOLICITATION OF CUSTOMERS. During the Employment Period,
and any period in which Exccutive is employed by the Company during or after the Employment
Period, and for the period of twelve (12) months after Executive’s termination of employment,
Executive will not, either individually or as a employee, partner, consultant, independent
contractor, owner, agent, or in any other capacity, directly or indirectly, for a Competitor of the
Conipany as defined in Section 12(¢)(Iv) above: (1) solicit business from any client-or account of
the Company ot any of its aftiliates with which Executive had contact, or responsibility for, or
about which Executive had knowledge of Confidential Information by reason of Executive’s
empioyment with the Company, (i) solicit business from any client or account which was
pursued by the Company or any of its affiliates and with which Execufive had contact, ox
responsibility for, or about which Executive had knowledge of Confidential Information by
reason of Bxecutive’s employment with the Company, within the twelve (12) month period prior
to termination of employment. For purposes of this provision, an infividual policytiolder in a
plan maintained by the Company ov by & client or account of the Compaiy under which
individual policies are issued, or a certificate holder in such plan under which group policies are
issued, shall not be congidered a client or account subject 1o this restriction solely by reason of

being such a palicyholder or certificate holder,

() NON-SOLICITATION OF EMPLOYEES. During the Employment Period,
and any period in which Executive is employed by the Company during or after the Employment
Period, and for the period of twelve (12) menths after Executive’s termination of employnent,
Executive will rot, either individually or as a employee, partner, ind&pendcm contractor, owrner,
agent, or in any other capacity, directly or indirectly solicit, hire, attempt to solicit or hire, or

participate in any attempt to selicit ov hire, for any rion-Company affiliated. entity, any person
1T -
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who on or during the six (6) months immediately preceding the date of such solicitation or hire is
or was an officer or employee of the Company, or whom Executive was involved in recruiting

while Executive was employed by the Company,

(H) NON-DISPARAGEMENT, Executive agrees that he will not, nor will he cause
or assist any other person to, make any statement to a third party or take any action which i
intended to or would reasonably have the effect of disparaging or harming the Company or the
business reputation of the Company®s directors, employees, officers and managers. Further,

Executive will not atany time make any negative verbal or written staternent to any media outlet

regarding the Company. The Company agrees that its directors and senior executive officers

shall not make any statement to a third parly 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. If at any time (ptior to the six (6) year anniveisary of Executive’s

termination of employment date) Executive breaches any provision of this Section 12 or

Section 13 below, then: (i) the Company shall cease to provide any further Severance Pay or
other benefits previously received under this Agreement and Exeoutive shall repay to the
Company all Severance Pay, (ii) all unexercised Company stock options under any Designated
Plan (as defined below) whether or not othierwise vested shall cease to be-exercisable and shall
immediately terminate; (i) Esceutive shall forfeit any outstanding testricted stock or other
outstanding equily award made under any Designated Plan and not otherwise vested on the date
of breach; and (iv) Executive shall pay to the Coinpany {A) for each share of common stock of
the Company (*Compzon Share™) acquived 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 cach share. of
restricted stock that became vested under any Designated Plan within the twenty-four (24)
meonths prior to such breach, the fair market value (on the date of vesting) of a Common Share.
Any amount 1o be repaid pursuant to this Section 12{g) shall be held by Executive in constructive
trust for the benefit of the Company and shall, vpon 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 shate of restricted stock became vested, as the case may be,
“¥2-
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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 (i) that Executive forfeits as 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 compensation for such breach, The amount to be repaid pursuant
to this Section 12(g) shall 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 Comtnon Share. The Company shall have the right to offset such gain
against any amounts otherwise owed to Executive by the Cornpany {whether as wages, vacation
pay, or pursuant to any benefit plan or other compensatory arrangement other than any amount
pursuant to any nongualified 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 long-term incentive compensation
plan, deferred compensation plan, or supplemental retivement plan listed on Schedule A. The
provisions of this Section 12(g) shall apply to awards described in clauses (1), (1), (iii) and (iv) of
this Section earned or made after the Agreement Date, and does not apply to awards garned or
made on or prior to the Agreement Date.

(hy EQUITABLE RELIEF AND OTHER REMEDIES - CONSTRUCTION.

(i) Bxecutive acknowledges that each of the provisions of this Agreement are
reasonable and necessary to preserve the legitimate business interests of the Company, its
present and potential business activities and the economic benefits derived therefrom; that
they will not prevent him from earning a livelihood in Executive’s chosen business and
are not.an undue restraint on the trade of Exeeutive, 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 thig Agreement and the
amount of such damage may be difficult to measure. Executive agrees that if Executive
cominits or threatens to conumit & breach of any of thé covenants and agreeroents
contained in Sections 12 and 13 to the extent permitted by applicable law, then the

Company shall have the right to seek and obtain all appropriale injunctive and other

LR




378
379
380
331
382
383

389
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399
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406

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 ngreed that any such breach would cause irreparable injury to
the Company and that meney damages would not provide an adequate remedy. Further,
if Executive violates Section 12{t) - (&) hereof Executive agrees that the period of

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

(i)  Notwithstanding the foregoing, the Compaiy will fiot seek injunctive
relief to prevent an Executive residing in California from engaging in post termination
competition in Caiifornia under Section 12(c) or 12(d) of this Agreement provided that
the Company may seek and obtain reliel to enforce Section 12(x) of this Section with

respect to such Bxecutives,

(iv)  The partics agree that the covenants contained in this Agreement are
severable, If an arbifrator or court shall hold that the duration, scope, arca or activity
restrictions stated herein are unreasonable under circumstances then existing, the parties
agree that the maximum duration, scope, area or activity restrictions reasonable and
enforceable under such circamstances shall be substituted for the staied duration, scope,
area or activity restrictions to the maximum extent permitted by law. The parties further
agree that the Company’s rights under Section 12(g) should be enforced to the fullest
extent permitted by law irrespective of whether the Company seeks equitable relief in
addition to relief provided thercon or if the arbitrator or cowt deems equitable reliet 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 Execulive's

employment with the Company and shall be fully enforeeable thereafier.

3.  COOPERATION. Fxecutive 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 to ihe
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
w14
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409
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412
413
414
415
416
417
418
419
420
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422
423
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425
426
427
428
429
430
431

432
433
434
435
436

provide reasonable assistance to the Compauty, its affiliates and their respective representatives in
defense of any claims. that may be made against the Company or its 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 reimburse

Executive for any out-ofvpocket expenses incurred in providing such assistance (including if

necessary for reasonable attorney fees, provided the Company has reasonably approved the
retention of such attorney for the relevant matter) and if Executive is required to provide more
than twenty (20) hours of assistance per year after his termination of employment then the
Company shall pay Executive 4 reasonable amount of money for his services at a rate agreed to
between the Compuny and Bxecutive; and provided further that after Executive’s tetmination of
employment with the Company such assistance shall not unreasonably interfere with Executive’s
business or personal sbligations Exccutive agrees to promptly inform the Company (to the extent
Executive is legally permitted 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 lTawsuit or other proceeding
has then been filed agdinst the Company or its affiliates with respect to such investigation, and

shall not do so unless legally required.

14, NOTIFICATION OF EXISTENCE OF AGREEMENT. Executive agrees that
in the event that Executive is offered employment with another employer (including service as 4
partner of any partnership or service as an independent contractor) at any time during the
existence of this Agreement, or such other period in which post termination obligations of this
Agreement apply, Executive shall immediately advise said other employer (or partnership) of the
existence of this Agreement and shall immediately provide said employer (or partnership or

service recipient) with a copy of Sections 12 and 13 of {his Agreement,

15, NOTIFICATION OF SUBSEQUENT EMPLOYMENT. Executive shall

report promptly to the Company any employment with another employer (including service as a
partner of any parinership or service as an independent. contractor or establishment of any
buginess as a sole proprietor) obtained during the period in which Executive’s post termination
obligations set forth in Section 12(c) - (e} apply.

o155



437

439
440)
441
442
443

444

445
446

447

448

449
450
451
452

433,
454 -

455
456
457
458
459
460

461
462
463
464

16, . NOTICE. For the purpose of this Agreement, notices and all other
communications provided for in this Agreement shall be in writing and shatl 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, (iii) 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:
I to Lixecutive:

At the address (or {0 the facsimile number) shown

on the records of the Compaiy
1If to the Company:

Randal L. Brown

Executive Viee President and Chief Human Resources Officer
WellPoint, Ing,

120 Monument Circle

Indianapolis, IN 46204

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

17, SECTION HEADINGS; INCONSISTENCY. The section headings used in
this Agreement are included solety for convenience and shall not affect, or be used in connection
with, the interpretation of this Agreement; [n the event of any inconsistency between the ferms
of this Agreement and any form, aweard, plan or policy of the Company, the terms of this

Agreement shall conirol.

18.  SUCCESSORS AND ASSIGNS - BINDING EFFECT. This Agreement shall
be binding upon and inure 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 or assigh of alt
or a substantial portion of the Company’s business. Executive may not assign or transfer any of
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483
484

485

486
487

488
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490
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his rights or obligations under this Agreement (except for economic rights hereunder to his

succdssors or beneficiarics, in case of his death),

19, SEVERABILITY. The provisions of this Agresment 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.

(a)  Any dispute arlsing out of or relating to this Agreement, including the breach,
termination or validity thereof shall be finaily 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 or 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 attomeys fees, if any.

(b  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 court
having jurisdiction thereof.. The arbiteator shall not have the tight to award speculative damages
or punitive damages to either pacty except ag expressly permitted by statute (notwithstanding this
provision by which both parties hercto waive the right to such damages) ind shall not have the
power to amend this Agreemient. The arbitrator shail be required to follow applicable law, The
place of arbitration shall be Virginia Beach, Virginia. Any application to enforce or set aside the

arbitration award shalt be filed in a state or federal court located in Indianapolis, Indiana,

()  Notwithstanding the foregoing provisions of this Section, an action to enforce this
Agreement shall be filed within eighteen (18) months alter the party seeking relief had actual or
eonstructive knowledge of the alleged violation of the Employment Agreement in question or
any party shall be able to seek iminediate, temporary, or preliminary injunctive or equitable relief
from a court of law or equity if, in its judgment, such relief is necessary to avoid irreparable
damage. To the extent that any party wishes to seek such relief from a court, the parties agree to
the following with tespect to the location of such actions: Such actions brought by Executive
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504
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514
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320
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shall be brought in a state or federal court ocated in Indianapolis, Indiana, Such actions brought
by the Corxpany shall be brought in a state or federal court located in Indianapolis, Indiana;
Executive’s state of residency; or any other forum in which Executive is subject to personal
jurisdiction. Executive specifically consents to personal jurisdiction in the State of Indiana for

siich purposes.

(dy  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 AS TO ANY ISSUE RELATING HERETO IN ANY ACTION, PROCEEDING, OR
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
ANY OTHER MATTER INVOLVING THE PARTIES HERETO.

21,  TAXES; SECTION 409A. All amounts payable herennder are subject to
applicable federal, state and local tax withholding. The intent of the Company is that payments
and benefits under this Agreement comply with Section 409A of the Code to thi extent subject
thereto, and, accordingly, to the maximom exlent perm.itto:c‘ﬁ, this Agreement shall be interpreted
and administered to bé in compliance therswith, Eachi amouit to be paid or beneflt to be
provided under this Agreement shall be construed as a separate identified payment for buxpoms‘
of Section 409A, and any payments described in Section 9 of this Agreement that are due within
the “short term deferral peripd” within the meaning of Section 409A shall not be weated as
deferred compensation unless applicable law requires otherwise. If eurrent or future regulations
or guidance from the Internal Revenue Service dictates, or the Company’s counsel determines,
that any payments or benefits due to Executive hercunder would cavse the application of an
accelerated or additional tax under Section 409A, amounts that would otherwise be payable and
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 separation from
service (or upon Executive’s death, if earlier). To the extent required to avold an accelerated or
additional tax under Section 409A, amounts reimbursable to Executive under this Agreement
shall be paid to Executive on or before the Jast day of the year following the vear in which the
expense was incurred and the amount of expenses eligible for reimbursement (and in-kind
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benefits provided to Executive) during sy one year may not affect amounis reimbursable or

provided in any subsequent year; provided, hawever, that with respect to any reimbursements for

any taxes to which Executive wouid become entitled to under the terms of this Agreement, the

payment of such reimbursements shall be made by the Company no later than the end of the

calendat 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 vegard 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 that
Executive is entitled to any payment or benefits under this Agieetnent, the Company shall pay
Executive the amount necessary to reimburse him in full for all reasonable expenses (including
reasonable attorney’s fees and legal expenses) incurred by Executive with respect to such action,
In ali other nstances, the parties hereto shall be respongible for paying their own legal fees and

EXPENSES.

24, MISCELLANEQUS. No provision of this Agreement may be modified, waived
or discharged unless such waiver, modification or discharge is agreed to in writing and signed by
Executive and such offiver or director as may be designated by the Company. No waiver by
either party hereto at any time of any breach by the other party hereto of, or complianee with,
any condition or provision of this Agreement to be performed by such other party shall be
deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or
subsequent time, This Agreement together with all exhibits and schedules thereto sets forth the
entire agreement of the parties hercto in respect of the subject matier contained hergin. 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 signature pages or in
any number of counterparts, with the same effect ag 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 o perform its obligations hereunder shall not be affected by any
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setoff, counterclaim, recoupment; defense or other claim, right or action that the Company may
have against Executive, unless otherwise specifically provided herein. Tn no event shall
Executive be obligated to seek other employmenit or take any othér action by way of mitigation
of the amounts payable to you under this letter agreement and such amounts shall not be reduced

whether or not you obiain other employment.

25, OTHBER EMPLOYMENT AND SEVERANCE ARRANGEMENTS; NO
DUPLICATION OF BENEFITS., Any employment, severance or change in control plan or
agreerent or other similar agreemenis or arrangements entered into between Execufive and
AMERIGROUP Carporation and/or its affiliates or maintained for the benefit of Executive
(including without limitation the AMERIGROUP Corporation Amended and Restated Change in
Control Benefit Policy), shall, effective as of the Agréement Date, be superseded by this
Agreement and shall therefore terminate and be null and void and of no force or effect, unless
otherwise expressly provided hersin. This Agreement and any otlier plans, policies and
arrangements of the Company (or its affiliates) in which Executive participates from time to time
shall be interpreted and operated in a manner 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 later), unless and until Executive
executes a new employment agregment with the Comipany, thi!;Agreement shall contdin the only

restrictive eovenants to which Executive shall be subject.

26, EFFECT OF MERGER AGREEMENT TERMINATION, This Agreement
shall be nuil and void and of no force or effect if the Merger Agreement terminates for any

reason.
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IN WITNESS WHEREOF, the pastics hereto have excouted this Agreement as of the
date first written above,

WELLPOINT, INC.

By:, )Z[,éMw émﬂm ’
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Date:

EXECUTIVE

Daie:_




IN WIENESS WHEREOR, the parties ieveto have execufed (hiy Agreement ag of the

thate First weitten above.

WELLPGINT, INC,

By:

Name;

s

Date:

BXECUTIVE

/-

Pates 7/ %
.
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1. Name of Executive
2. Position

3. Agreement Date

4, Base Salary

5. Annual Bonus Target Opportunity

6. Special Retention Bonus:

7. Severance Pay shall equal

8. Designated Plans

SCHEDULE A

Richard C. Zoretic
COO AMERIGROUP Business

The effective date of this Agreement shall be.
the Closing Date of the transactions

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
Base Salary and target annual cash bonus in the

yeur of termination and (y) $2,300,000

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

closing)

WellPoint Incentive Compeénsation Plan or
equivalent long term: incentive plan of
AMERIGROUP Corporation (to the extent

continuing post closing)
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SCHEDULE B
Form of General Release and Waivey

This is a Waiver and Release (this “Release™) between {“Exccutive™) and WellPoint, Inc.
(the “Company™). The Company and Fxecutive agree that they have entered into this Release voluntarily,
and that it is intended to be a legally binding comntitment between thetm.

1. In consideration for the promises made herein by Exeoutive, the Company agrees to pay to
Executive sevorance or charige of control paytnents and bonus pay in the amount set foith in Executive’y
employment agreement dated [ ] (the “Employment Agreement™). The Company will also pay
Executive accrued but unused vacation pay for all of his or her acorued but unused vacation days,

2, In consideration for and contingent upon Executive’s right to receive the sevérance pay deseribed
in the Employment Agreement and this Release, Executive hereby agrees as folfows:

(@) General Waiver and Release. Except as provided in Paragraph 2(f} below, Hxecutive and
any person acting through or under 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 respeetive present or past ofticers, trustees, divectors, shareholders, executives and agents of each of
them, from any and all claims, demands, actions, linbilities and other claims for relief and remuneration
whatsoever (including without fimitation attorneys® fees and expenses), whether known or unknown,
absolute, contingent or otherwise (each, a “Claim™), arising or which-could have arisen up to and
Including the date of lis execution of this Release, arising cut of of relating to Executive’s employment. or
cessation and termination of employment, or any other written or oral agreement, any change in
Executive’s employment satus, any benefits or compensation, any tortious injury, breach of contract,
wrongful discharge (including any Claim for construetive discharge), infliction of emotional distress,
slander, libel or defamation of character, and any Claims arising under Title VII of the Civii Rights Act of
1964 (as 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 Benefits Protection Act, the Age
Diserimination in Employment Act, the Empfoyee Reétirement Income Security Act of 1974, or any other

federal, state or local statute, faw, ordinance, regulation, rule or executive order, any tort or contract
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claims, and any of the clainis, matters and issues which could have been asserted by Executive against the
Company or its subsidiaries and affiliates in any legal, administrative or other proceeding. Bxecutive
agreas that if any action is brought in his or her name before any court-or administrative body, Executive

will not aecept any payment of monies in connection therewith,

(b} Waiver Under Section 1542 of the California Civil Code. FExecutive, for Executive's

predecessors, successors and assigns, hereby waives all riglts which Executive may have under Section
1542 of the Civil Code of the State of California, which reads as follows:

A general release 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 hinm must have materially

affectad his settlement with the debtor,

This. waiver is not a mere recital but is o knowing waiver of the rights and benefits otherwise avaitable
unicler said Section 1542,

© Miseellanequs. Executive agrees that this Release specifies payment from the Company
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 or she will not seek to obtain any additional funds from the Company with the
exception of non-reimburséd business expenses. This covenant does not preclude Executive from seeking
workers-compensation, unemployment compensation, or benefit payments under the Company’s
employee benedit plans that could be dug him or her,

Executive warrants that Executive has, and will continue to comply fully with Sections 12 and 13 of the

Employment Agreement, if applicable.

(&) THE COMPANY AND EXECUTIVE AGREE THAT THE SEVERANCE PAY
DESCRIBED IN THIS RELEASE ARE CONTINGENT UPON THE EXECUTIVE SIGNING
THIS RELEASE, FXECUTIVE FURTHER UNDERSTANDS AND AGREES THAT IN SIGNING
THIS RELEASE, EXECUTIVE IS RELEASING POTENTIAL LEGAL CLAIMS AGAINST THE
COMPANY, THE EXECUTIVE UNDERSTANDS AND AGREES THAT 1F 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
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SEVERANCE PAYMENTS AND OTHER BENEFITS HE OR SHE MAY HAVE ALREADY
RECELVED,

1] The waiver containied in Section 2(x) and (b) above does not apply to any Claims with

respeet (o:

(0 - Anyclaims under employee tienefit plans subject to the Bmployee Retirement
Incomie Security Act of 1974 (“ERISA™) or other vested benefifs ind entitlements in aceordance
with the termis of the applicable employee benefit plan,

(ii) Any Clalm under or bused on a breach of dils Reledse or the Employment

Agreement,

(i) Rights or Claims that may arise under the Age Discrimination in Employment
Act after the date that Executive signs this Release or that otherwise cannot be released by law,

and

{iv)  Anyright {0 indemnification or directors and olficers linbility insurance coverage
to which Executive is otherwise entitled in accordance with the Company’s articles or by-laws
and any rights to contribution in case of joint and several Hability between the Executive and the

released parties hereunder,

EXECUTIVE ACKNOWLEDGES THAT HE OR SHE HAS READ AND IS VOLUNTARILY
SIGNING THIS RELEASE. EXECUTIVE ALSO ACKNOWLEDGES THAT HE OR SHE 18

HEREBY ADVISED TO CONSULT WITH AN ATTORNEY, HE OR SHE HAS BEEN GIVEN

AT LEAST 30 DAYS TO CONSIDER THIS RELEASE BEFORE THE DEADLINE FOR
SIGNING 1T, AND HE OR SHE UNDERSTANDS THAT HE OR SHE MAY REVOKE THI
RELEASE WITHIN SEVEN (7) DAYS AFTER SIGNING IT. IF NOT REVOKED WITHIN
SUCH PERIOD, THIS RELEASE WILL BECOME EFFECTIVE ON THE EXGHTH (8) DAY
AFTER IT 18 SIGNED BY EXECUTIVE.




674 BY SIGNING BELOW, BOTH THE COMPANY AND EXECUTIVE AGREE THAT THEY
675  UNDERSTAND AND ACCEPT EACH PART OF THIS RELEASE,
676

677

678

679  (BExecutive) DATE
680 WELLPOINT, INC,

681 By DATE

682



683 EXHIBIT A

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




Participants
Company:

Noiice;

Plan;

Girant:

Period of Restrictiom

Rejection:

EXHIBIT A
Schedule A
Notice of Restricted Stock Unit Grant
Richard Zoretic
Wellioint, Inc.

You have been granted the Tollowing award of restricted stock units of comion stock of
the Conipany in accordunce with the terms of the Plan and the attached Restricted Stock
Unit Award Apreement,

WellPoint Ingentive Compensalion Plan

Grant Dater [On the fst business day of the month coiiburrent with or following the
Cloging Date} _ _

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

The Period-of Resiriction applicable - the number of your Restricted Stock Unity Hsled
in the “Shares” colinin below shall commence on the Grant Date and shall lapse on the
tits listéd int the “Lapse Dote™ colarn below, or at such earlier date as providetd in the
altgched Resiricted Stock Unit Award Agresment,

“Shares Lapse Date

{First anniversary of the Closing Date]

In the event that a Change of Control (as defined in the Plan) ocours before your
Termination, your Restricted Stock Uit Grant will remain subject to. the terms of this
Agresment, unlesy the successor company does not assume the Restricted Stock Unit
Grant. I the successor company does net assume the Restricted Stock Unit Grant, then
the Peried of Restriction shall immediately lapse upon & Change of Conirol.

[f you do not want to accept. your Restricted Stock Units; ploase return this Agreemen;
executed by you on the last page of this Agreement, at any thne within sixty (60) days
alier the Grant Date to WellPoint, Ine., 120 Momanent Cirele, Intiannpolis, Indiana
46204, Attention:  Stock Adnministration, Do not return a signed copy of this
Agreement [Fyon aecept your Restricted Stock Units.. I you do not return a signed
capy of this Agresment within sixty’ (60) days afer the Grant Date, you will have
acsepted your Restrleted Stock Units and agreed to the terms and conditions set forth in
this Agreement and the terms and conditions of the Plan provided that no restriciive
covenants applicable to you wnider the Plan shall be broader or of a gredt duration that
the rustritive covenunts applicalle o you under your Emiployment Agreement with the
Compang, daled ag of July 9,°2012 (the “Employent Agreement™),




EXHIRIT A
Restricted Stoek Unit Award Agreement

This Restricted Stock Unit Award Agreement {this *Agreement™) dated as of the Grant Date (the
“Grant Date”) set forth in the Notice of Resiricted Stock Unit Geant attached as Schedule A hereto (the “Grant
Naotice™] is made between WellPaint, Inc. (the “Company™) and the Participant set forth in the Grant Notice, The
Grant Notice is included In and made part of this Agreement.

1. Period of Restriction. The Period of Restriction with respect to the Restricted Stock
Units shail be as set forth in the Grant Notice (the “Period of Restriction”). The Participant acknowledges that prior
to- the- expiration of the applicable portion of the Perfod of Restriction, or upon the earlier lapse of the Period of

Restriction pursuant to Section 3 below, the Restricted Stock Units may not be sokd, transferred, pledged, assigned,

encumbered, alienated, hypothecated or ofherwise disposed of (whether voluntary or involuntary or by operation of
law by judgment, levy, attachment, garnishment or any other fegal orequitable proceedings {including bankruptey)).
Upon the expiration of the applicable portion of the Period of Restriction described in the attached Grant Natice, the
restrictions set forth in this Agreement with respect 1o the Restrivted Stock Units theretofore subject to such expired
Period of Restriction shall lapse and the Shares covered by the related portion of the award shall be delivered, except
as may be provided in accordance with Section 10 hereof,

2 Qwoership,  Upon expiration of the applicable portion oF the Period of Roestriction
described in the attached Grant Notlce, or upon the sarlier Japse of the Perod of Restriction pursuant to Section 3
befow, (and in any event within three (3) business days thereafier), the Company shall transfer the Shares covered
by the related portion of the award to the Pacticipant’s account with the Company’s captive broker.

3. Tormination.

{x) Death. and Disabiltly, I the Participant's Termipation s due to death or
Disability (for purposes of this Agreement, as defined in the applicable WellPoint Long-Temi Disabikity Plan), then
the: Period of Restriction shail inmediately lapse, causing uny restrictions which would otherwise remain on fhe
Restricted Stock Units 10 immediately lapse: '

() Othor Terminations.  Unless Section 3(6) 1s applicable, it the Participant’s
Termination is by the Company or ag Atfiliate or by the Participant for any reason other than death or Disability,
then all Restricted Stock Units for which the Period of Reslriction. had. not ddapsed prior to the date of such
Termination shall be Immedialely forfeited. Notwithstanding the foregoing, if the Participant’s Termination is
without -Cause or for Good Reason, as defined in the Employfient Agréement, the Period of Restriction shall
imimediately lapse.

(0. Clawhagk Provision.  For avoldance of doubt, the Restricted Stock Uniits
awarded hereunder shall be sublect to the claw-back provisions contained in Section 12(g) of the Employment
Agreament,

4. Transferability of the Restricted Stock thits, The Participarst stall have the right o
appoint any individual or legal entity in writing, on o Designation of Beneficiary form, as hisfher beneficiary to
receive any Restricted Stock Units (o the extent not previcusly ferminated or forfeited) under this Agreement upon
the Participant’s death, Such designation under this Agreemient may be revoked by the Participant st any time and o
new beneficiary may be appolnted by the Participant by exceution and submission to the Company, or its designee,

of a revised Pesignation of Bengficiary form to this Agreement. Tn order to be effective, a designation of

baneficiary must be completed by (he Participant on the Designation of Beneficiary form and veceived by the
Conspuiny, or its’ designee, prior to the date of the Purtleipant’s death, 1f the Parficipant dies without such
designation, the Restricted Stock Unkts will become part of the Paitivipant's estate,

3, Dividend Equivalents, In the event the Company declares a dividend on Shares (as
defined in the Plan), for each unvested Restricted Stock Unit on the dividend payment dade, the Participant shull be
crodited with g Dividemt Equivalent, payable in cash, with 4 valoe equal to the value of the declared dividend. The
Dividend Equivalents shall be subject fo the satne restrictions as the unvested Restricted Stock Units to which they
relate.  No intérest or other samnings shall be credited on the Dividend Equivalents. Subject to continued
employment with the Company and Affiliates, the restrictions with respect to the Dividend Bquivalents shall lapse at
the same Hie and i the same proportion as the initial award of Restricied Stock Units. No additional Dividend
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Equivalents shall be acurued for the benefit of the Participant with respect to rocord dates occurring prior to, or with
respect to record dates occuiring on or after the date, if any, on which the Participant has forfeited the Restricted
Stock Units or any Restricted Stock Linits have been selied, The Dividend Equivalénts shall be subject to all such
other provisiong set forth herein, wnd may be used to satisfy any or all obfigations for the payment of any tax
attributable to the Dividend Equivalents sad/or Restricted Stock Units,

6. Laxes and Withholdings. Upon the éxpiration of the applicable portion of the Period of
Restriction (and delivery of the underlying Shares), ar as of which the value of any Restricied Stock Units first
becomes includible in the Participmat’s gross income for income tax purposes, the Participant shall satisfy ali
obligations for the payment of any tax attributable to the Restricted Stock Units. The Parficipant shall notify the
Company if the Participant. wishes to pay the Company in cash, check or with shiares of WellPoint common stock
ilready owned for the satisfaction of any taxes of any kind required by law to be withheld with respect to such
Restricted Stock Units. Ay such eliction made by the Parficipant must be irrevocuble, made In writing, signed by
the Partieipant, and shalt be subjeet'<o any restrictions or fimitations that the Compensation Committee of the Board
of Directors of the Company (“Committee™), in its sole diserétion, deems appropriate. If the Participant doss not
notify the Company in writing at least 14 days prior to the applicable lapse of the Period of Restriction, the
Commitlee is authorized to lake any such other action as may be necessary or appropriate, as determined by the
Committee, to satisfy ull obligations for the payment of such taxes, Such otlier actions may include withholding the
required wmounts from other compensation payable to the Participant; a sell-to-cover transaction or such other
method determined by the Commiitee, in ifs distretion,

7. No Rlghts as a_Shargliolder. The Participant shall have no rights of a shareholder
(including, without limitation, dividend and voting rights) with respect to the Rostricted Stock Units, for record dates
ecurring on of after the Grant Date and prior to the date any such Restristed Stock Units vest in decordance with
this Agresment,

8. 3 Right to Continue iployment. Neither the Restricted Stock Units nor any. ierms
contained in this Agreement shalf confer upon the Participant any express or Implied right to ba retained in the
employment or service of the Comipany or any Affiliate for any period, nor restrict in any way the right of the
Comypany, which right is hereby expressly reserved, to terminate the Partieipant’s employment or service at any time
for any reason. Except as otherwlise provided hiersin, the Pacticipant acknowledges and agrees that any right to have
restrictions on the Restricted Stock Units lapse is earned only by continuing as an employee of the Company or an
Affiliate at the will of the Compatiy or sueh Affillate, or satisfaction of any other applicable terms and conditions
contained in the Play and this Agresment, and not through the act of being hired, being granted the Restricted Stosk
Units or acquiring Shares hereunder,

9, Thg Plan, Tlis Agresment is subject to all the terms, provistons and conditions of the
Plan, whichare incorporated herein by reference, and ta such regulations as way from time to time be adopted by
the Committee, Unless defined hérefn, capitalized terms are as defined it the Plan, In the event of any conflict
between the provisions of the Plan and this Agreement, the provisions of the Plan shall control, and this Agreement
shall be deemed to be modified accardingly. 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 prospectus shall be provided to the Participant upon the
Participant's written request to the Company at WellPoint, Ine., 120 Monument Circle; Indianapolis, Indiann 46204,
Attention; Corporate Secretary, Sharcholder Services Department. Notwithstanding the Toregoing, the cxtent there
arg any conflicts between the Plan and the Employment Agreement, the Employment Agresment will prevail,

10 Complianee with Laws and Resvlations,

{(a) The Restricted Stock Linits and the obligation of the Company to deliver Shares
hereunder shall be subject in all respects to () all applicable Federal and state laws, rules and regulations and (ii) any
registeation, qualification, approvals or other requitements imposed by any govermnent or regulatory agency or
body which the Comtmittee shall, in its discretion, determine 1o be necessary or upplicable. Moreover, the Company
shall not deliver any cortificates for Shares to the Participant or any other person pursuant to this Agreement if dolng
so would be contrary to applicable law, I at any time the Company determines, in its discrotion, that the listing,
registration or qualification of Shares upon any natlonal securities exchange or under any state or Federal law, or the
consent or approval of any govermmental regulatory body, i3 necessary or desirable, the Company shall not he
required to-dellver any certificates For Shares to the Participant or any other person pursuant to this Agreement
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wmless and until such Heting, registration, qualification, consent or approval hag been effected or obtained, or
otherwise provided for, fiee of any conditions not acceptable to the Contpany.

(b The Shires received upon the expiration of the applicabls portion of the Period
of Restriction shall have been registered under the Securities Act of 1933 ("Securities Act™), 1 the Participan is an
“affiliate” of the Company, as that term i3 defined tn Rule 144 under the Securities Act (“Rule 144”), the Participant
may not seil the Shares received except in compliance with Rule 144, Certificates representing Shares issued to an

“atfiliate” of the Company may bear a logend setting forth such restrictions on the disposition or transfer of the

Shares us the Company deems appropridte 16 comply with Federal and state securities laws,

{cy 1f, at any time, the Shares are mot registered under the Securities Act, and/or
there is no current prospectus in effect under-the Securities Act wilh respect to the Shares, the Participant shall
sxecite, prior to the delivery of any Shares to the Pasticipant by the Company pursuant to {his Agreement; an
agreetierit (in such form as'the Company may spetify) in which the Participant represents and warrants that the
Participant Is purchiasing or suquiting the shares.acquired unider this Agieement for the Participant’s own account,
for investment only and pot with a view to the resale or distribution thereof, and represents and agrees that mny
subsequent offer for sale or distribution of any kind of such Shares shall be made only pursuant to elther (i) o
registration statement. on an approprinte form under the Secuities Act, which registration statement has become
effective and is current. with regard to the Shares being offered or sold, or (i) a specific exemption from the
registration requirements of the Secutitfes: Act, but in claiming such exemption the Participant shall, prior to any
offer for sale of such Shares, obtain a prior favorable written opiilon, in form and substance satisfactory to the
Company, from counsel for or appraved by the Company, as to thie appHeability of such exemption thereto.

11, (ode Section 4094 Complinnge, It is mtended that the Shares to be fransferred fo the
Participant in settlement of the Restricted Stock Units granted to him pursuant to this Agreement and the Dividend
Equivalents oredited ad payable to him heretmder, shail qualify for treatment under the shott-lerm deferral
exception from the requirements of Code Section 409A. This Agreement and the Plan shall be construed and
administered in a manhner consistent with this intent and any provision that would cause the Agreement or Plan to
il to satisfy this exception shalf huve no foree und effect,

12, Nolices. All notices by the Participant or the Participant’s assignees shall be addressed to
WellPoint, Inc., 120 Monument Citcle, Indianapolis, Indiana 46204, Attention; Stock Administration, orsuch ather
address ag the Company muy from time fo time specily. Al notices to the Participant shall be addressed to the
Participant at the Parlicipant’s address in the Company”s records,

12, Other Plans. 'The Participant acknowledges that any income derived from the Restricted
Stock Units shall not affect the Pacticipant’s participation in, or beneflls under, any other benefit pfan or other
confrict o arrangement maintained by the Company or any Affiliate,

13, Recouprnent Polley for fncentive Compensation. The Company's Recoupment Poliey for
Incentive Compensation, as may be anended Fom Llime to time, shall apply to the Restricted Stock Units, any
Shares delivered hereander and any profits realized on the sale of such Shares 1o the extent that the Participant Is
covered by such policy, If the Participant is covered by such policy, the poliey may apply to recoup Restricted
Stock Units.awarded, any Shares delivered hereunder or profiis realized on the sale of such Shares either before, on
or after the date on which the Participant becomies subjeot to such policy.

WELLPOINT, INC.

By,

Printed:  Willlam 3. Ryan

Is: Chairman, Compensation Commitiee

WellPoint, Ine. Bourd of Directors

EDONOT accept this Restricted Stock Unbt:

wifn



Shgnature:

Printed Name:

Dute:
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